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expressinn shullonnless it e repugnant e
anid permitted pasigns. of the FIRST PART,

ie context of meaningg there
anal el 1% SigLcs=nTs

AND

{orpaonrile Makers € apital Limited, a company Irln.'nrru'-ruh'd wnder the Lompanigs Al
s s e s repistered ollice o 116" Floor, Pragan Towet, Roendra Place, daw Dl
| ~Rook Running Lead Manager” or BRLM
thie comtext or meaning thereol, be decmel

i of the SECOND PART

L1008 §heremafier reterred 1o as "CMOLT or
spression shall. unless it be repugnant 1o

which ¢
| i lude its successors and permitied assigns

T ITIRNENT T

[he ook Bunmmng Lead Manager have rq:'pres.tnlﬂd. and confirmed thal they hald valid
cemtilicite of Registration as Calegory | Mercham Banker issued by Securilies & Fxchange
Poard of India (SEBTY.

In this Agreement, the Company and Book Running Lead Manager are collectively reterred
o s the “Parties” and individually asa “Party”,

WHEREAS:

‘%1 The Company is proposing an initial public offering (*1ssue™) of upta 60,(.00U
equily shares of face value of Rs. 10 gach of the Company ("Equity Shares™)
comprising ol fresh issue of upto 60.00.000 equity. shares, in aceordance with
Regulation 229(2) of Chapter 1X of the Securities and Exchange Boand of India (lssus
of Capital und Disclosure Requirements) Regulations, 2018 ("SEBI Regulations™),
sl such price including premium as may be decided and by the [ssuer in consultaton
with the Book Runming Lead Manager.

(B} e Board of directors of the Company {~Board”) has, pursuant 1o 2 resolution dated
February 16, 2026 approved the |ssue. Further, the Issue has been approved by o
special reselution adopted pursuant to Section 62(1Kc) of the Companies Act. 2013
{“Companies Aet”) at the extra ardinary general meeting of the sharcholders of the
Company held on February 20, 2026,

() The Company acting has upproached the Book Running Lead Manager to manage the
Issue s the Book Running Lead Manager and the Book Running Lead Manager hane
aceepted the said proposal of the Company in terms engagement letter dated Febnim
13, 2020 pssued by Book Running Lead Mamager referred woas “Engagement
Letter” ), imter-abie, subject o entenmg into this Agreement

(L) | e fees aml expenses payable wthe Hook Banming Lewd Manager have been g
byt oy anal the ook Runming 1 ead Manager in the Pigagement Leter, Hhe
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Paarties destie o enter o this Aprecmuent fo sel Torth certam aclditiomal ferme, and
conditions i connection with the bsswe e Engagement letter shall form part and
paree] 1 this Agrecment

sOW THEREFOHRE, the Parties dis hereby agree os ol s

A ATV] . - [y
"-h'.-"r. .

DEFINITIONS AN INTERPRETATION
Ddefinitinms:

Al capatalized terms used in the Agreement shall (unless specifically defined herein
have the meanings assigned to them in the Draft Red Herring Prospectus Red Herring
Prospectus, as the contex MEC|LIres.

It this Agreement unless the context otherwise provides, the following terms shall
have the meanings aseribed o such lerms below:

» Affiliates” with respect to any Party means (a) any person that, directly or indirectly.
through one or more intermediaries, Controls or is Controlled by or 15 under commaon
Control with such Party, (b) any person which is a holding company or subsidiary or
joint venture of such Party, and/or (c)any person in which such Party has 4
“significan influence™ or which has “significant influence™ over such Party, where
“signilicant influence” over a person is the power o participate in the management.
{inancial or operating policy decisions of that person but is less than Control over
those policies and that sharcholders beneficially holding, directly or indirectly through
one or more intermediarics, a 10% or higher interest in the voting power of that person
are presumed to have a significant influence over that person. For the purposes of this
definition. the terms “holding company” and “subsidiary™ have the meaning set
forth in the Companies Act, 2013

“Agreement” shall have the meaning annbuted Lo such term in the preamble e this
Agreement

“Allotment”. “Allot”™ or “Allotted” shall mean the allotment of Equity Shares
pursuant 1o the lssuee.

+ Allotment Adviee™ shall mean the note or advice or intimation ol Allotment sent te
Applicants who are 1o be Allotted Equity Shares afier the Basis of Allotment his beern
apprived by the Designated Stock Exchange.

“Anti-Money Loundering Laws™ has the meaning anributed 1o such weem o the
elowse 3.1 of this Agrecment.

CApplicable Law™ shall mean the Companies Act, 2013 and Rules Tramed
Wiereinder, the Companies Act, 1950 and o the extent (is T as the s 15 apyplicabls
and ol repested by Companies Act 2013, SEBL Regulations, the Securnitics
CComtracts (Regubation) Act, 1950 e Securities Contrats (Regulation) Rules, 1937,
e Jrst i, agreements and all opplicable Tows, i!lﬂ|lltlil1yljhlﬂ" Faw ol any apphicable



frcien purasdietson wihieh may apply ts this Tssue or e the Parties 1o this Agreement,
amd Gaelodes mles, divcctions. poadelines,  repolatons and notilications  mude
thererimnder il haveng the foeee of Liw, ineluding polies uesl admministetive and
departmental vepuilations aml gaidelines of pover pmental autlontics, and podpmenis,
deerees, njunetions. wrils and orders of any court, as may be in lorce and efleg
during the subsistenee of this Agreement,

“Applicant” shall mean any prospective investor who makes an application for Eguiy
Shares i terms of the Diafl Red Herring Prospectus’ Red Herming Prospectus

“Application Form™ shall mean the form vsed by an Applicant (including ASEA
applicants) o apply Tor the Eguity Shares i terms of this Drall Red Herning
Prospoecius’ Red Herring Prospectus.

“Application Supported by Blocked Amount” or “ASBA™ shall mean the
application, whether physical or elecironic, used by an Applicant 10 apply Tor Equity
Shares suthorising 0 SCSB 1w block the Application Amount in their specified bank
aceount maintained with the SCSB.

~Arhitration Act” shall mean the Arbitration and Conciliation Act, 199,

~ASKA Account” shall mean an account maintained with the SCSBs and specified in
the Application Form for blocking the amount mentioned in the Application Farm,

“ASBA Applicant” shall mean prospective investors in this lssue whe intend 1o apply
through ASBA.

“Basis of Allotment” shall mean the bazis on which Equity Shares will be Alloited 1o
successful Applicants under the lssuc and which is described in paragraph titled
~Raviv of Alatment” forming a part of “fssie Procedare” of the Dralt Red Herring
Prospectus’ Red Herring Prospectus.

“Hoard” has the meaning atiribuied o such term i the Recitals.

~BSE" shall mean the Bombay Stock Exchange Limited.

“Company” has the meaning attributed 10 such term in the Preamble.

~Control” has the meaning attributed 10 such term under the SEB1 Regulations, read
with the Securities and Exchange Board of lndia (Substantial Acquisitions of Shares
and Takeovers) Regulations, 2011; and the terms “Controlling™ andd "Controlled”
shall be construed accordingly.

“Designated Stock Exchange” shall mean the SME Platform BSE L imited,

“Disputing Partics” has the meaning attributed 10 such term in clause 101 of this
Agereeimgnl




sivipeetnrs™ shall mean the darectors ol the U osmpiny

Dealt Bed Herring Prospectus’ shall mean the deadt olfer docament to be Gled vk
e SME plattori of BSE Limited preparcd in aecordance with the ©ompamie, Agy
and the 111 Regulations

‘Fagagement Letter” has the same meaning sttributed to such termom the Recials
“Faguity Shares” has the meaning attributed to sueh teem i the Recitals.

“Inglemnified Persons” shall mean the Book Running Lead Manager and each o
their respective Alfiliates, subsidiaries. branches, associates. (including. withow
limitation, any joint venture parties) holding companies (and subsidiaries of any such
holding companics), officers, directors, supervisory board members. employees,
representatives, controlling persons, shareholders and agents from time 1o time

“Issue” has the meaning atiributed to such term in the Recitals.

“Issue Closing Date” shall mean the date afier which the Bock Running Lead
Manager, Bankers 1o the Issue and the SCSBs will not accept any applications, and
which shall be notified in an English national daily newspaper, a Hindi national daily
newspaper and 2 |regionzl] daily newspaper. each with wide circulation

“lssue Opening Date” shall mean the date on which the Book Running Lead
Manager, Bankers 1o the Issue and the SCSBs shall start accepting applications. and
which shall be the date notified in an English national daily newspaper, a Hindi
national daily newspaper and a regional daily newspaper, each with wide circulation

“Issuc Period” shall mean period between the Issue Opening Date and the [ssye
Closing Date inclusive of both days. during which Applicanis can submit their
applications. including any revisions thereol.

“Offer Documents” shall mean collectively, the Draft Red Herring Prospecius, Red
Herring Prospectus, the Application Form, Prospectus, including all supplemenis,
corrections, amendments, theneio,

“lssue Price”™ has the meaning atinbuted 1o such term in the Recitals.

“Book Running Lead Manager” has the meaning aunbued o soch term in the
Preamble

“Licenses™ has the meaning attributed w0 such term in clse 30 of this Agreemen

“Market Maker” shiall mean market maker who has agrevd W receive or deliver the
Fqusty Shires in the market making process for o period of thee vears From the dane
il Distinge o thee Eguity Shiares or for o period as may be notilied by amendment 1 the
S Bepli s
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1"___“..”._“ iy erse |1||||1_|||_- shicill pwwecaiay |r|-.l|.l.||||1.t||:-. or e e AfFerepate. b o)
alverse change, probable or otherwise, or any development reasonably likely
sl o prospective material adverse change, whether or notansimg in the ordinan
cotrse ol Pystngss (ndin the condition, Tingincial, legal or atherwise, or i the asagrs,
Tunlities, cormimges, Dt s, managemanl, pperilions or prospects of the { AT Ry
ging i e matenal loss or iterference with its business from fire, explosion:,
Mol o siher ealmmity, whether or mot covered by insurince. or from courl o
pewermimental action, order or decree), or (b in the ability of the Company 1o perform
ity ohlgations under, or o consummate the transactions contemplated by, this
Apreement or 1he Engagement Letters or the underwriting agreement o be entered
mio by the Parties, including the issuance, sale and alloiment of the Equity Shares
comtemplated herein or therein,

“Tarty” has the meanimg anribated 1w suchienm in the Preamble.

“Red Herring Prospectus” shall mean the issue document of the Company os defined
undler section 20700 1o be led with the RoC in terms of Section 26 of the Companigs
Act 2013, containing the Issue Opening Date and 1ssue Closing Date and certain other
information,

“ReC” or “Registrar of Companies™ shall mean Registrar of Companies,
Ahmedobad, Gujarat.

“SOCSB™ or “Self-Certified Syndicate Bank™ shall mean the banks which are
registered with SEBI under SEBI (Bankers 1o an Issue) Repulations. 1994 and offers
sepvices of ASBA, including blocking of bank account and a list of which is available
on hilp: Y www sebigov.in.

~SEBI” shall mean the Securitics and Exchange Board of India.
“SEBI Regulutions™ has the meaning attributed to such teem in the Recitals,

“Steck Exchange” shall mean the SME Platform of BSE Limited e where the
Fguity Shares are proposed 1o be listed

“Waorking Day” shall mean any day, other than Saturdays and Sundays, on which
commercial banks in Mumbai are open for business, provided however, for the
purpuse of the lime period between the Issue Closing Date and listing of the Equin
Shares on the Stock Exchange, “Working Days” shall mean all davs excluding
Sumdays and Bank holidays in Mumbai in accordance with SER] Cirenlar No. CIR
CERIL2000 daned April 22, 20140,

Faar thie prerposes ol 1his Agreement, the terms “Deaft Red Herring Prospectus” and

i, i ¥ T . ' g
Wed Herrving | rospecius shall include any smendments, su pplements, cornections.,

cormgendin or notices therelo. In the event of ANy in-Consiseneics or discrepancies

e definanions s preseribed in the Diafi Red Hening Prospecius amd the Red Hermng
Prospeecius slisll prevail. -
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wonils deneting the singulsr number shall wclude the plural and vice vers

words dinoting o persen shall mclude a natursl person, corporstion. compan,
(it el st or other cntits

heading and bold 1y peface are only for convenience and shall be ignored 1or
thie purpuses ol inlerpretation:

references 1o the word “include” or “including™ shall be construed withou
[t o

referenes to this Agreement or to any other agreemenl, deed or instrument
shall be construed as a relerence o this Agreement or Lo such agreement., deed,
or instrument a5 the same may [rom time to time be amended. vaned,
supplemented or novated;

amy reference 1o a stalule or statutory provision shall be construed a5 4
relerence 1o such provisions as from tme fo time amended, consolidaied.
modilied. extended, re-enacted or replaced:

any reference 1oa Clause or paragraph or Annexure is, unless indicated 1o the
contrary. a reference to a clause or paragraph or annexure of this Agreement:
anid

time is of the essence in the performance of the Parties™ respective
obligations, [T any time period specified herein is extended, such extendeg
time shuall also be of the essence.

The Parties acknowledge and agree that the recitals and the annexure antached in this
Agreement form an integral part of this Agreement,

ISSUE TERMS

Ihe lssue will be managed by the Book Running Lead Manager in terms of the
responsibilities and dulies as mentioned in poin 8.

The Compuny. in consultation with the Book Running Lead Munager, shall decide the
lermes ol the Tssue, imeluding the lssue Price.

The Company shall nol, without the prioe weten approval of the Bogk Runming Lewl
Maraper, file the Dt Red Herring Prospectus’ Rl !hl'l]ﬂi{m\\'\ﬂ.tﬁ. s lueling:

b

" b
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e © oy shalldeformite iy Fasae Ieriod in consultansn with the Book Runnmg

e R BT R

e U ommpans underiakies that ot wall make applications o the BSE Tow hsting ol the
gty Shares on the Siock Exchange atter obtain n-prinesple approsal Brom e RS
e Company undertakes that all steps W ill be taken for the completion ol the
eSSy formalities for histing and commengemant of trading ol the Eauity Share
o the Stock Evchange within the fime preseribed under Appheable Liw.

Thie Company shall 1ake such steps s are necessary 1o enslire the completion of
Allotment and dispatch of the Allotment Advice. including any revisions. 11 required,
e relund orders 1o the non-ASBA Applicants within the time prescribed undg
Applicable Law, and in the event of failure to do so. the Compuny shall pay interes)
W e non-ASEA Applicants as per Applicable Law.

I he Company undertakes thal the funds required for making refunds tw unsuccessiul
Applicants and dispaich of Allotment Advice shall be made available to the Registrar
1 The bssoe.

The Company underiakes that no further issuc/offer of Equity Shares including any
bons of rights issue, shall be made from the date of filing of the Draft Red Herring
Irospectus! Red Herring Prospectus till the Equity Shares under the |ssuc are hsted or
antil e application monkes ane refunded on account of, inter alin. non-listing and

pridker-subscriphion.

The E‘Ul'l'lmn'_""‘ n :umhal,inll with the Book R.IJI'[I'.IiI"Ig LEHE' h‘ﬂﬂaglﬂ'. slanll, as pet ths
iimelines detailed in the Draft Red Herring Prospectus’ Red Herming Prospecius. ser
p an investor grievance vedressal system Lo redress all [ssue related grievances as pey
the applicable rules and guidelines. Further, the Company shall initizte all necessan,
Jetion resquited for obaining anthentication on SEBI's vomplaings redress system in
Lermis ol SEBI gircutar CIRVCFD/DIL/A/2012 dated April 13, 2012,

Ihe Company  underakes that  the  underwriting  commission,  procuremens
commission il sy, brokergs due o the stockbrokers'sub-brokers, levs payabic o the
SCSBs and any other fees and commission payable in relation to the lsswe shall be
paid within the prescribed time as per the terms of the Engagement Letters
Sotwithstunding anyihing 1o the contrary in this Agreement. commercial tenms in
relution 1o the puymenl of fees and expenses 1o (he Book Runmng Lead Manager in
the Engagenent Letters shall prevail.

Frinm 1l slate of this Agreement 1l the commencement of trading of the Fguity
Shares on the Siock Exchange, the Company shall not, and shall ensure that s
Allilinies do nel resorl W any legal proceedings in vespect of any matter having o
besaramnge on e Lssue, without praoe consuliativon will the Book Bunning Lead Manaeer
1 & g |. 1 1 ar H [} [ ¥ ¥ s o o ] 2

el b pecetpt of i prioe written approval Trem e BoekBasaing Lead Mungger,
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Ui 4 eompany vindertakaes that thies shall nol aceess the mones ratbsedd e e L o)
fie fiinad Distinge amd radmg approvals are received trom I3SE . The Company Turikic
e Ul thes <hall refund the money aised m the lssue 1n respect of the L
shres topether swith any mierest w the non-ASBA Applicants if regguard Bl = fie
i s, such s failing to et fisting permission or under any dicection or order o)
s WL or any other governmental or statutory authority, The Company agrees that the,
Sl pay euisite inerest under the Applicable Law or direction or onder of SEL).
st the Rol or any other regulatory authority (inside or outside Idiar),

Fhe ¢ ompany shisll enler into a market making agreement with Market Maker and the
[Bovk Running Lead Manager in relation 1o compulsory market making by the Market
?ﬂ-_lkl..'f.

[se Company shall disclose the details of the market making arangements made by
the Book Runming Lexd Manager in the Prospectus.

Ie Company shall reserve certain number of Equity Shares from the Equity Sharcy
oflered in the Issue, Tor subscription by the Market Maker.

The Company and the Book Running Lead Manager agree that Market Maker in it
capacity as Markel matker to the 1PO shall be responsible 1o ensure compulsory marke|
making in the manncr specified by the board. Further, the Book Runming Lead
Manager(s) may be represented on the board of directors of the issuer subject w the
agreement between the issuer and the Book Running Lead Manager(s) who have the
responsibility of market making, i terms of Regulation 261 of SEBI ICDR
Regulations, 2018,

[he Company acknowledges antl takes cognizance of the deemed agreement of the
Company with the SCSBe for purposes of the ASBA process in the |ssue.

e Company shall comply with corporate ZOVEIMANCE THIMS 13 applicable or
required under the listing agreement with the BSE.

The uhligations of the Book Running Lead Manager i relation to the Issue shall be
conditional, imrer afia, upon the tollowing:

fup oy change in the type and quantum of securities proposed 10 be oftered in the
|"|-‘\-|.|L' wr the terin= “ml ‘I.H_'II'HJiliUrm‘”‘I.ﬂlE ISEEW 'I.".'i.“ |.'|';'.' |'ﬂﬂ.d'|:' ml.:r' 'l'l'i”'l |h‘|: P’"i."r
writlen consenl ol the Rook Running Lead Manager,
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thee ¢ oampamy prespilige athenin,  sorng walid anlormabion. repord
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recerplal am tecessary o desirable reports, documents. papses of informatsos

[rom the € oanpang 1o enable the Book Bunmmg [esd Manager 1 Gile the
report with the BSE and SEIE and 1o enable i o verify that the statements
mae n the Drafl Red Herring Prospectus: Red Herning Prospecius are e
anil correct amd not nusleading, and do not contmn any armissimns reajuired] o
minke therm true and correet and not misleading or when requared by the Lo o
Iy the regulators to enable 1he Book Running Lead Manager w cause nling ol
posal-Issue repons:;

existence of markel conditions in India before launch that, in the opimion ol
the Book Running Lead Manages, is satisfactory for launch of the [ssue

the absence of. in the opinion of the Book Runming Lead Manager. an
Mulerial Adverse Change:

linalization of the terms and conditions of the lssuc. including withous
limitation, the Issue Price and size of the |ssue, in consultation with and to the
satisfaction of the Boek Running Lead Manager;

completion of the due diligence 10 the satisfaction of the Book Running Lead
Manager as is customary in issues of the kind contemplated herein, in order o
ennble the Book Running Lead Manager 1o file the due diligence cerificate
with SEBI and eertificates as are customary in offerings of the kind
contemplated herein;

compliance with all regulatory requirements (including receipt of all necessary
approvals and authorizations) and Applicable Law relevant to the lssue and
disclosure in the Draft Red Heming Prospecius and the Red Herring
Prospectus. 10 the satisfaction of the Book Running Lead Manager.,

satisfactory completion of all documentation for the Issue. including without
limitation. the Drafl Red Herring Prospeetus, the Red Herring Prospectus and
execution of certifications (including from the siutory auditor of the
Company and the awditor’s comfort letter), underlakings, legal opnions.
customary agreements, including, without limitation, the underwriting
agreement, the market making apreement between the Company and the Buok
Running Lead Manager and such agreements will include. without limitation,
provisions such as representations and warranties, conditions as o closing of
the 1ssue, Toree majeure, indemnification and contnbution, lermination and
lock-up provisions, in [orm and subsiance satisfactory to the Book Runming
Lead Munager,

the benefit of @ clear market to the Book Running Lead Manager prior t the

s, somal i connection therewith, ne debt or cquitsalleringissue of any tepe
W [T 'H.K
el WY =
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will b pideitaken B the Company ot thee Rling of the D Red 1o,
Prospectio Rl Tlerrmge Praospeciu s ilbgsl s corstlatien witl

woibten approval of fhe ook Ruoming bead Marager.

the U ommpany il breaching amy term of this Agrecment i the Engagement

batigcrs:

the receipt of all necessary consents, approvals and authorieations. that ure
regured o be obtamed under the Applicable Law pertaining 1o the lssue by
the Company:

the Company shall appoint a complianee efficer in relation 10 complionce with
varions laws, rules and regulations and other directives issued by SEBI trom

wme 1o time and shall also attend 10 matters relating to mvestor complants,

the Company shall comply with corperate governance norms required under
the listing apreement with the BSE;

approval of the Book Running Lead Manager intemul commitmen
cominittees: and

ahsence of any of the events referred to in Clause 16.0,

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE
COMPANY

The Company hereby, represents, warrants and undertakes to the Book Running Lead
Wlanueer that:

Ling

ihj

{C)

the Company has been duly incorporated, is validly existing and is in goud
standing under the Applicable Laws and that no steps have been taken for iLs
winding up, ligquidation or receivership under the laws of India and they have
the corporate power and authority 1o conduct their business:

the Company has obtained or will obtain all necessary approvals and consents
i relation 1o the Issue, which may be required under Applicable Law and'or
under contractual arrangements by which it or any Aftiliate may be bound,
and hias complied with or agrees to comply with all the terms and conditions
of such approvals and consems;

excepl as disclosed in the Draft Red Herring Prospecius and as will be
disclosed in the Red Herring Prospecws. the Company pessesses all the
feevssary permits, leenses, approvals, consents: ad other authisrizatsns
feallectively, “Licenses™ ) issucd by amd have made all necessary decliratiens
aned flimges with, the appropriate cenlral, state or local bodies or iy person
which i ity counterparty o any ageeement execated by i amdior which i
bsiviadinng anmn b, o the business carried out By the Company in e juisdiciion
iewlhieh i operates amd i velition o s projevts s o the date Bereol as
£ " %
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diseribwal i e Phialk Red Dherring Prospectos’ Bed Hermmg Prospecius and 4.
will e descobed i the Prospectus and that all such icenses are valid ang n
bl foaree amal elMect and mo potice o procecdmgs has been recerved reluting
e the resocaton or mosdification of wny such | icenses except where the ||..r,-
pewssessiom or wnaluhity of amy [ieense dogs not resuli ina Materal Adwere
Change e Company Turther represents that if 15 not in breach or violation
ol the D iwenses except as dhsclosed m the Dralt Bed Herming Prospecius e
Herrmg Mrospecius and as will be disclosed i the Prospects. Further, i he
case ol Licenses which are reguired in relation to the business and it has foy
vl been ohiamed. the Company represents that it has made the necessan
applications Tor obtaining such Licenses, no such application has been rejecieyd
by any concerned auothority and the terms and conditions of all such Licenyes
have been duly complied with except where not making the necessary
appheations lor obtaining the Licenses does not or would not reasonably be
tikely 1o result in a Material Adverse Change,

the Company has obiained consents of any and all third parties having pre-
emptive rghts with respect to the Equity Shares and’or the Issue. and has
complicd with or agreed 10 comply with the terms and conditions of such
consent, il any:

except as described in the Draft Red Heming Prospecies’ Red Herring
Prospectus and as will be disclosed in the Prospectus, there are no legal,
arbitral or povernmental, tax or other regulatory proceedings. inguiries r
investigations, pending or threatened, to which the Company or the Direciors
i% & parly or o which any of the properties of the Company is subject;

the Company has complied with and will comply with at all times 1l the
Equity Shares issued consequent 1o the 1ssue have been listed, all laws and
regulations applicable to the Company n relation to the lssue, including
without limitation, the Companies (Share Capital and Debenture Rules, 20141,
the Securities and Exchange Board of India Act, 1992, the Companies Act, the
Companies Act, 1936, the SEBI Regulations, the Securities Contracis
(Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957,
puidelines, instructions, rules, communications, cireulars, regulations ang
cther relevant statutes issued by the Government of India, the SEBI, the
Keserve Bank of India. the BSE (including any applicable listing agreement)
ar by any other governmental or statutory autherity (and similer agreements.
rules and repulations in foree in other countries where the Tssue is v he
launchied or marketed?;

all of the issued and outstanding share capital of the Company has been duly
suthorized and validly issued and fully paid and the Equity Shares proposed
10 b assued by the Company pursuant 1o the Tsswe shiall be free and clear trom
any pre-emplive nghts, liens, morlpages, charges, pledees or any other
eicumbramees, present or fulure;




il

0

ik}

i)

e L vy Tgne. celsbennricdd i|'|1Fu||L'..l| foor the Tssiie througeh o restalution ol the
Nl dated 1ebomny B, 2020 Further, the Tssee has heen approved by a
special resohimion sdopred pursmant o Section 621000 al the Companics Acl
ol The extraordinary general mecting of the sharcholders of the Company held
o Febemary 200 2020 The € ompainy undertakes that i will coomply with the
terms and comdition of such approvals;

e Company hiss obigined written consent or appro val. where reguired for the
use of information procured from the public domain or thied parties and
inchiuded in the Dralt Red Herring Prospeetus’ Red Herring Prospectus. and ue
will be disclosed i the Prospecius and that such information is based on or
derived Trom the sources that are reliable and accurate;

the Company maintains a system of internal accounting controls sullicient to
prowide reasonable assurance that (i) transactions are execuled in accordanee
with management’s general and specific authorizations: (i) ransactions are
recorded as necessary to enable the preparation of financial slalements in
conformity with Indian GAAP/ India Accounting Standards or such other
applicable penerally accepted accounting principles and fo mainlain
aceountability for their respective assels; (i) access 1o assets of the Company
is permitted only in accordance with management's general or specilic
suthorizations; and {iv) the recorded assets of the Company are compared to
exisling assels at reasonable intervals of time, and appropriate action is taken
with respect Lo any differences:

the linancial statemenis of the Company included in the Drafi Red Herring
Prospectus and 1o be included in the Red Herring Prospectus are and will be
complete and correct in all respects and present fairly, in all respecis. the
financial position of the Company as of the dates shown and its results of
operations and eash flows for the periods shown, and such financial statements
have been and will have been prepared in aceordance with Indian GAAP,
applied on a consistent basis throughout the periods involved. applicable
provisions of the Companies Act and SEBI Regulations, and applicable rules
and regulations;

There have been no developments that resull or would result in the financial
slatements as presented in the Draft Red Heming Prospectus’ Red Herring
Prospectus not presenting [airly in all material respects the francial position
ol the Company, and that there has not ecourred any Malerial Adverse Change.
other than as set forth in the Draft Red Herring Prospectus’ Red Herring

Prospecius,

the Company, the Directors, and the companies with which any ol the
Directors are or were associated as a promoter, director or person in control
hirve ol been prohibited rom secessing or operating in the capital markets o
restrained Trom buying, selling or dealing in scourties under any wnder or
direction passed by SEDI;

r_ 'I;"u A i
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exwept as disglosed i ihe Trradi Red Herrmg Prospectus and except s il b

i bovsgad m the Red Herrng Prospectos, the Company, the Threctors jnag
compamies i whinch any of the Iirectors are or were assocknted as i promoler.
direeton or person m control have not been declared as willlul defaulior by i
oy ofher governmsent authonty, associled with any vanshing cormpany |
there have been ne violations of securities Law s commitied by them in the [‘!..1.-\,|
oot Hhiere are e show cavse ndices, prnwi:;'u'dmp. rdder, decree or l'-l'-|L_'|'l‘|l1'n|-. f
respect thenend that are pending against the Company or any a0 or more of
them

the Draft Red Herring Prospectus and the Red Herring Prospestus. as of they
respective dates. 11 will contain mformation that shall be true. correct. Fair and
addequite 10 cnable the investors to make a well-informed decision with respecy
(o o invesiment in the 1ssue; and (i) will not contain any unirue statement of
a mteril [act or omit 1o stale & material fact necessary in order 1o make the
statements therein, in the light of the circumstances under which they are
mde, nol misleading;

except as disclosed in the Draft Red Herring Prospecius and excepl as will he
disclosed in the Red Herring Prospectus, the Company i not in default under
ar in violation of any of any indenture, loan or credit agreement er any olher
apreement or instrument o which the Company is a parly of by which the
Company is hound or to which the Company s properties or assels are suhject,
Further, except as disclosed in the Draft Red Herring Prospectus, there has
heen no nolice or communication, wrinen or otherwise, issued by any third
party 1o the Company with respect 1o any default or violation of or sough)
geceleration of repayment with respect to any indeniure, lean or credit
agreement, of any other agreement or instrument 1o which the Cempany is
party or by which the Company is bound or to which the Company s properties
or ussets are subject,

there are no ouisianding convertible securities and warranis or any other righ.
which would entitle any party any option to receive Equity Shares after the
[ssue;

there shull be only one denomination for the Equity Shares, unless otherwise
permitted by bow:

the Company shall be in compliance with the requirements of the applicable
securities  regulations, including the lsting agreement and the SEBI
Regulations, in respect of corporate governinee including constitution ¢ the
Board and committees thereol, prior 1o the Gling of the Dralt Red Hemng
Prospecius’ Red Herring Prospectus with the BSE;

Hhie Comipiany will not, without the pooe wiatten consent of the Book Runnimng
Lewd Manager, during the period starting from the date hereol and ending 180
dhuys after the dite of the Prospectus, (i) issue, ofter, lemd, pledee, cncombsr

sell, contraet o sell or s, sell any aption or conrwt w paschase, purchse
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e e o contract fisell or ssue, granl any apiion. RNt OF warrani i
pantc e, lerad o otherswise transler of dispose of, directly orndirectly | any,
Boaqum i Shinre = a0 ns v uriaes com etiable g or cxercrable ar cochongeahl,
Fot ooy SEusmess D enter antis any suap ar pther aereement that dransfers, 1o
whle o m part, amy of the coonomic consequences of swnersiip of shares ol
the Company or any secunbies converlible nlo or excroisahle as of
exclngeabie Tor the Tguy Shares, or (i) publicly announce any intention
Lo enter into any transaction described in (1) or (1) above: whether any such
iransaction deseribed in () or (o above is w be settled by delivery of By
Shares or such other securities, m cash or ptherwise or (iv) mdulge in any
publicaty activities prohibited under the SEB! Regulations or the publicity
puidelines as provided by the domestic legal counsel, dunng the period in
which it is prohibited under each such laws;

the Company shall keep a record of any publicity material released by the
Company. independent of the advertising agency so appainted. in any form
print. electronic or ptherwise, from the date of Giling of the Diralt Red Herring
Prospectus’ Red Herring Prospectus 1l the completion of the lssue and
provide copies of the publicity material, including transcript of interviews
given, 10 the Book Running Lead Manager promplly upon request. Further.
the Company and esch advertising ageney employed or hired by the Company
shall provide a cenificate to the Book Running Lead Manager in relation 1o
the publicity from the date of filing of the Draft Red Herring Prospecius’ Red
Herring Prospectus till the closure of the Issue, appearing in- the media as
mentioned in the peblicity memorandum provided by the Book Running Lead
Manager and as under the Applicable Law:

neither the Company nor any of its Afliliates nor any person acling on its or
their behall {other than the Book Running Lead Manager or any of their
respective Affiliates, as 1o whom no representation or warranty 1s made) has,
directly or indirectly, taken any action or made offers or sales of any security,
or solicited offers to buy any security, or otherwise negotiated 1n respect of
any security. within the United Staies;

neither the Company nor any of its Affiliates. ot any person acting on 15 or
their behall {other than the Book Running Lead Manager or any of their
respective Affiliates, as 1o whom no representation or warranty is made) has
engaged in or will engage in any direeted selling efforts as described in
Regulations of the 1.5, Securities Act of 1933, as amended.

neither the Company nor its Affiliates, nor any of their direciors, officers, vr
employees (wherever applicable), nor. 1o the Company’s knowledge. any
agent or represemtative of the Company or Affiliates {wherever applicable),
have taken or will take any sction in [urtherance of an offer, payment, promise
W pay. o authorization or approval ol the payment or giving of moms.
property, pills or anything else of value, directly or indirectly, to
povernment olficial™ (nelading any officer or empliyee o o government or
povernment-owned  or controlled ety or ol a0 public wernational
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w0 e Torgame, o am ||.|||r-.._ Al parts or U ek hwntl or candulgie | i
& el al eadlaee i e I|1|1||L'|1L-_' il nal awbion o =ecure ian TR ER LA il v anl e
anh e € ossprans wiid its AR lte s ewheres e .I|'l['|lu'.|l|"|':! P hve concugcred thewr
Fosmesacs e complumge wath appheakle anti-corruplion lws and hyve
pvsiatied ad miasetasm and will continug oo maintan policies and priceduore,
designed to promote and achicve compliance with such laws andl with (e
represcntatson and warranty contained hereim: and

the uperations of the Company are and have been conducted at all nmes in
complunce with all applicable  Tinangl recordkeeping i Tepueling
peguiareiments. amd the applicable ant-money  laundering statules of Ll
wrsdictions where 1L conduets business, the rules and regulstions thereunder
and iy related or similar rules, regulistions or guidelines. issued. adminisiered
of enforeed by any povernmental agency (collectively, the “Amnti-Mongy
Laundering Laws ™). and no action. suit or proceeding by of betore any coun
vi governmental agency, muthority or body or any arbitralor involsing the
Company wilh respect 1o the Anti-Money Laundering Luws 15 pending or, 10
thie best knowledge of the Company threatened;

the stalements made in the Drafi Red Herring Prospecus’ Red Hermring
Prospectus and as will be made in the Prospectus under the seetion
“Management's Discussion amd Amadps of Financiel Condition and Reylp,
af Cperations™ accurately and fully describe: (i) all material trends. demanis.
commitments, events, uncerainties and risks. and the potential eflects thereot
that the Company believes would materially affect liguidity and are reasanhly
likely 10 occur; and (in) accounting policies that the Company believes o e
e wost imporant in the portrayal of the Company”s Bnancial condition ang
resulis of operations and  which require management’s most diffiey
subjective or complex judgments. Further, the description g2t forth in the Diaf
Red Herring Prospecius’ Red Herning Prospectus and as will be disclosed in
the Prospectus under the heading “Management’s Discussion and dmalys o
Finenecial Condition ged feswlts of Uperations™ presents fairly and aeciieately
the Fictors which the management of the Company believes 1o have in the pas)
andd will in the futere affect the linancial condition and resulis of operations of
the Company. As used herein, the phrase reasonably likely refers 1o 3
disclosure threshold lower than more likely than not;

the Company undertakes to appoint, and to have ot all times for the duration
of this Agreement, a compliance officer, in relation to compliance with various
s, rules and regulations and other directives issucd by SEB] from time 1o
titme andd who shall also atiend 10 matters relating to investor complaints:

Ihe Company shall take such steps as are necessary 1o ensure the completion
al Disting, credit of Eguity Shares, allotment and dispaich of the Alstmsen:
AdvieeConlirmation o Allociion Nowe. prompaly, ncluding o revised
Conlimution of Allocation Now, i oy, eelumd orders 1o the Applicants,
mchuding any person resident outside Todio, and in any case, not Biter than the
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il Ltbume B iles sin fio ks IlcEesl i III.\,' Il_lplll_ ik s I'\.'||lllr'.'|| iwler iy
pphicabde T, eegaliston, dvecetom oo ardder of s regoliatory Gr saperne

it esrily ow s Comnl o e

s eseepd s dhischosed o the Draft Bed Hemring Prospecioes’ Beid Ternng
Mrovspectus, the Company docs ol have any subsidianes, assocules or jomd
weniures: amd

feci ol prolis generated from related party transactions by the Company. hiwe
Paeen pursuanil o begitimate business transactions of the Company with such
(SELIITERCR

I e € ompany agrees that all representations. warranties. undertakings and covenants
wn this Agreement or the Engagement Letters relating to or given by the Compiny on
s Pehall or om behall of the Direciors have been made by the Company afier due
consideration and inquiry, and thar the Book Running Lead Manager may seck
eeourse [rom e Company for any breach of any represeniation, warrant
undertaking or covenant refating to or given by the Company on its behalf or on bebal
ob entities as stated in this Clouse,

The Company represents and warraints that it is eligible 1o make the Issue in terms of
the SEBI Regulations and fulfils the general and specific requirements in respect
therenl,

The Company undertakes 1o comply with the provisions of the SEBI circular no,
CIRMIRSIVIO 2 dwed January 10, 2002, relating to the disclosure of the wack o
the Company and the [ssue Tora period of thiee financial years lrom the date of the
listing of the Equity Shares pursuant to the lssee. and furnish such information as muy
bet reguired within a reasonable time of the Book Running Lead Manager making o
request for such information,

The disclosure made in the Prospectus while making an initial public offer, shall be
updated on an annual basis by the company and shall be made publicly aceessible in
the manner specified by Board.

SUPPLY OF INFORMATION AND DOCUMENTS BY THE COMPANY

The Company hereby undertakes and declares that it shall disclose and fusnish and
cause the Direclors 1o disclose and furmish 1o the Book Running Lead Manager ail
iloenzation relating o it business opertions and financial results and condition
peding, threatened or potential litigation, including without limitation any enquin .
mvestigilion, show cause nolice, claims, search and seizure operations and surves
conehicted by the income tax sulhonties or any other statutory o governmental
mihority, complaints liked by or before any regulatory, government, guasi-judicil
oty ribunal or any arbiteation in relation W the Company, Directors or in
rckittion o il Boguity Shares, unsil commencement of irading of the Equite Shares on
the Stock Exclimge, irespective of whither they affect the operations and fnanees
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e ok Bimmmmge | ead Smaeer toovenly or corroborare e mlormeibion and
faburicits i i e Dt ed Hermng Prospecios: Bod Hlernng Prospecin.

Ihe 1 oy undertakes 1o prompily fnish and o canse the Directons o firma
stich ele it mlesrmatnen or documments and particulars for the porpose of the Dssue o,
s e neguired by the Biosok, Running | ead Manager 0 enable in 1o Canse the filing
v a ks manser of reponts. certificates, documents or other infoemation. as may by
requaned by SEBL BSE, Rol andior other regulmory bodies, in India or atherwise,
wicluding 10 emable the Book Runming Lead Manager o file the due diligenge
corlifieate as required under the SEBI Regulations.

The Company  lurther underiakes 10 provide investors such information and
purtieulars in relation o the lssue 5o 05 to enable the investors 10 take a well-infarme)
decision as 1o thelr investment in the 1ssue and as may be required by Applicable [aw
oi s sy be deemed necessary by the Book Running Lead Manager, on an immed jare
basis

{he Company shall extend all necessary [acilities to the Book Running Lead Manager
W inleract on-any maner refevant 10 the Issue with the Directors and other ke
personnel of the Company, legal advisors 1o the [ssue, the financial institutions. bank s
and auditors or any other orgunization related to the [ssue. and alse with any other
intermediaries who mav be associated with the lssue i any capacity whatsoever
including the Registrar to the [ssue or past auditors of the Company whe have audited
the financial information of the Company in any of the last five financial vears. In this
regard, the Company shall instruct all intermediaries such as Regisirar to the lssye.
printers, grading agencies, hankers, brokers and underwriters that they shall be subject
o the instructions of the Book Rumning Lead Manager where applicable, in
consuliation with the Company

The Company undertakes to prepare the Draft Red Herming Prospectus! Red Herring
Prospectes s and the Prospectus in compliance with:

(i) the legal and regulatory reguirements relevant to the lssug;
thy  the guidelines. instructions or other regulations issued by SEBL the
Uovernment of India, the BSE, the Registrar of Companics and any othey

competent suthority inthis behall’ and

e custominry diselosure norms that enable the investors o make & well informed
ecishon with respect to an investment in the Issue,

The Company declares that any information made available or 10 be made available
0 e Book Running Lesd Manager or any statement made in (he Drafi Red Herring
I'rospectus or Red Herring Prospectus will be complete, accure and upated in all
maerial respects until the commencement ol trsding ol the Fguity Shares on the Sk,
Fochamgre and will be e, Gair, adequene snd comeet withaul vanission and thar under




4.8

iy

vk |0 o | A STRA (L R LR T LR R PRy e AT sLALC TR OF cumnd B oy

0l
e el of statememd wlieh s hke oo mstend the Brook Banming | g
Shmaper e concemed wepulstory anthoriies and or the nvestors The Company
ot lice oe Liies Tt ey inlormeition, nmerial or stherwse. shall be ledt undise lised
bt which will have an wmpact on the dement of the concerned regulanor
witlwaraties andor investment decision of investors and it will prompils inferm the
[k o | end Manager as soon as il comes inthe know of any such intormsiog

i by elispine

e Comapuns shall be responsible for the authenticity, cornectness, vahidine and
reasoableness of the mlormation. reports, statements, declarabions, underakmgs
clarificaons, documents, certifications provided or authenticated by itsell and e,
Imrectors, officers und the emplovees and any other information provided (or
mcorporation i e Dol Red Herring Prospectus and Red Hermng Prospecius. [n
relation 1o certan nformation in the Draft Red Heming Prospectus and Red Herming
Prospecius, which has been obtained from the public domain, the Company confirms
that such information has been and shall be procured from reliable third panties with
appropriate authorization for the same 1o be used in connection with the lssue.

he Company hereby expressty alfirms that the Book Running Lead Manager and
their respective Adfiliates shall not be liable in any manner for the foregoing except
tor the extent of the information provided by the Book Running Lead Manager in
writing expressly for inclusion in the Draft Red Herring Prospecius and Red Herring
Praspectus, which consists enly the Beok Running Lead Manages” mame, address,
SERI registration number and contact details,

e Company agrees to. for the period up 1o and including. the closing of the Issye,
(i) immediately notify the Book Running Lead Manager upon discovery thal any
information provided in accordance herewith is. or maybe inaccurate. unirue,
incomplete, or misleading or of any failure o provide any material information and
take all such steps reasonably required 1o comect such information; (1) immediately
inform the Book Running Lead Manager of material developments in the operations
or business of the Company that may kave any effect on the 1ssee; and (iii) keep the
Book Running Lead Manager informed of any pledge of shares by ihe shareholders
I the knowledge of the Company and at the request of the Book Running Lead
Manager, to immediately noify the SEB, the BSE, the Registrar of Companies o
any other applicable repulatory or supervisery authority of any such miormation o
development.

Fhe Company aceepts Tl responsibiliny for consequences. iany, of it making a lalse
stilement, providing misleading information or withholding or concealing matenal
Lacts which have o bearing on the Issue, The Book Running Lead Manager shall haye
the right Bl net the obligation to withheld submission of the Drafl Red Herring
Prospecius anddor the Red Herring Prospectus to SEBL or the Red', as applicable,
ci amy o the snformation reqoested for is nol msde available by the Company ., o
any ol the AdGlEstes of e Company, o the case nay be,

A
i Ao
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P & ommgrinns ncdderiakes o Turmesh complete mndied bttt SLatere it Gyl
= pther reles ot docimsenids, papers i achinng ptesrmvistaon rebating o e i
hgation b enable the Bk Banmmge Fead Manwger to senily andd corrabirale thy
fers o aned statements Eren i the Deaft Bed Hernng Prospecius Red Her g
TR R TP T will e grven milw |'I|l-|1|.'l..'1lh. Fhe £ ompeny shall ensuee that the
Vit 1| anstrmation mseloded i the Eraft Red Herring Prospectus and Red Flerrng
Irvspan s shall be conitied by only those auditors who have subjected themselves 1o
e peer review process of the Tnstiite of Chartered Accountants of India (“FCAT
anwd Tl o vabd cennficate issued by the “Peer Review Board™ of 1UAI

e Company shall. if so required. extend such Facilities as may be called for by (he
[k Hunmng Lesd Manager to enable them to visit the sites, offices of the Compan:
of such other plices 1o ascertain for themselves the state of allzirs of the Company
e luding progress made i respect of the project implementation. satus and other
Fncts eebeviam w the lssue.

Ihe € ompeny shall Tumish such relevant information and particelars reganding the
Issue s may be reguired by the Book Running Lead Manager to enable them w cause
[y of such post-lssee feports as may be required by SEBI.

I he Book Running Lead Manager shall have the right to request for any necessary o
desirable reports, documents, papers or information from the Compgany o enable the
Book Running Lead Manager 1o file their report with SEBI and w0 enable them 1o
verily that the statements made in the Deaft Red Herring Prospectus and Red Herripg
Prospectus are true and correct and not misleading, and do not contain any ﬁmigsi,un;
requined 10 make them true and correct and not misleading.

The Company shall keep the Book Running Lead Manager informed on an immediate
hasis, il they encounter any ditficulty due to dislocation of communication systems or
any other adverse circumstance which is likely 1o prevent or which has prevenicy
complimnce with their oblignions, whether statwory or contractual. in respect of am
matter pertaining e 1ssue, including matters penaining to Alleiment and dispatch
ol retind orders, andlor demai credits for the Equity Shares. The Company shal|
update the information provided to the Book Running Lead Manager and duly
communicate to the Book Rupning Lead Manager, any change subsequent 1o
distribution of the Drafl Red Herring Prospectus 10 prospective investors and alsp
suhsequent o0 the submission of the Rd Herring Prospecius but prioe 1w
cosnmencement of trading of the Equity Shares on the Stock Exchange, which would
make the information contained in the Prospectus misleading or contain an omissien
i any nuerial respect.

The Company authorizes the Book Running Lead Manager 1w issue and eireulate the
Diraft Red Herring Prospeetus’ Red Herring Prospectus o prospeciive syesioes i
wccordance with the Applicable Laws.

The Company  acknowledges aml agrees that all information, documents and
statensents reguired Tor any purpose telated wothe Tssue, the Deafi Red Herrng
Prispectis and Red Hening Prospeetis will be sigmed and authemicitad by theis
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et mitherised agmitories amd that the Book Ronmng Eead Manager dhall b,
cniled 1w assume without independent vendication that sach sigmatory . 1o dy),
athensedd by e ©ompany o esecute soch dogwments statements and - (ha r||:_-
i ompany shall B bomnd by such obligations,

e Conmpiiny umadertakes o aagn, and comse each of the Dhrectors the -"-Llit-l._.'lhl_-
rcctor, chiel Tinaneral officer and compan secretars & compliance olficer 1o apn
anad andlentigate, the Drealt Bed Herring Prospectus 1o be Gled with BS1 and ihe H:'J
Hermng Prospectus o be fled with SEBI andior the BoC Such signatures
atthenncation will ke construed to mean that the Company agrees that

i cach of the Dafl Red Herring Prospectus and Red Hermng Prospectus gives
air. true and accurate description of the Company and contans all the
informuation with regard 1o the Company and the lssue, which 15 matenal jn
the context of the |ssue, withoul material omission, which information s rug
and correct i all matenal aspects and is not misleading inany material respect
and all opinions and intentions expressed in each of the Draft Red Herring
Prospectus and Red Herring Prospectus are honestly held:

g the Deatt Red Herring Prospectus end Red Herring Prospecius do not conizin
amy uminie stdement of a material fact or omit to state o material (2t required
Lo b stated therein or necessary 10 make the statements therein. in light of the
circumstaneces under which they were made, not misleading: and

diiy e aiNixing of signatures shall olso mean that no relevam material information
has heen omitted rom the Dralt Red Herring Prospectus and Red Heriany
Prospectus,

The Company shall disclese and inform the Book Running Lead Manager of any
material development in respect of the Company and‘or the Directors that could have
an impact o the Issee.

IT the Company requests the Book Running Lead Manager 1o deliver documents or
information relating 0 the lssee via electronic transmissions or defivery of such
documents or any information s reguired by law or repulation to be mode vig
electronic transmissions, the Company acknowledges snd agrees that the privacy o
integrity of elecironic trinsmissions cannol be puaranteed. To the extent thot am
documents or information relating 1o the lssue are transmitted electronically by the
Buok Running Lead Manager, the Company hereby releases the Book Running |ead
Manager from any loss or lability that may be incurred whether in contract. tor o
utherwise. in respect of any errer of omission ansing from of in conection with the
electromic communication ol information and rveliance by the Compamy on such
lormation and including (but not lmited 10) the acts or omissions of any seevice
proswviders, wnd wny wnguthonzed imerceprion, ahertion or frasdulent gemeration o
transenission sl electronie iransmission by aiy thind partics,
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T I G SO E Y TIOE TR B SSNING LA MANAGTE R

Phe € ompany wall extend such facilities as may be reguesied by the Book Kunnimg
L cind Moager o enable represematives of the Book Runming Eed Manager and their
patiise ] G sisl the ollies/'siies amd other Bacilities of the Company or such olher
placetsd o mspeet (he records, including accounting records. or review olher
wlsrmation o docament s, meluding those pertaining to legal maliers, or o concduct o
dise dihigenee of the Coimpany and any other relevant entities in relation 1o the Tssue,
I i the opimoa of the Book Running Lead Manager, the venfication of any ol the
aferesanl madters regquires hinng of services of technical, legal or other experts inoa
speviilieed Beld, the Company will promptly hire and permin access 1o such
idepemdent agency 1o all rebevant aind material facts on record of the Company. All
cosls, churges amd expenses relating to the due diligence carried our by technical, legal
o wther experts shall be borne in full and directly by the Company.

The Company sgroes that the Book Running Lead Manager and their respective
exterial advisors, as the case may be, shall. a1 all reasonabie times, and as they deem
approprivie, subject o reasonable notice. have access 1o the Directors and key
prersonme] of the Company and the Alfliates of the Company and extemal advisors in
connestion with matiers relaed o Use [ssue.

APPOINTMENT OF INTERMEDIARIES

The Company shall in consuliation with and epproval of the Book Running Lead
Manaver, appoint intermediarics or other persons including Bankers to the Issue.
Fscrow Collections Banks, Refund Bankers, advertising agencies and printers for
pranting the Dvafi Red Herring Prospecius and Red Herring Prospectus, Application
Formes, Alloiment Advices, refund orders or any other instruments, circulars, ot
v iees

The Parties agree tha wherever applicable, any intenmediary who is appointed shall
be registerad with SEB] under the refevant SEBI guidelines'regulations. The Parties
scknowledge thal any such intermediary, being an independent entity shall be fully
and solely responsible for the performance of its duties and obligations and the Book
Running Lead Manager shall have no direct or indirect liability in respect of any of
their uetions or omissaons. Provided, however, tha the Book Running Lead Marager
shull ¢o-ordinate, 1o the extent required by Applicable Low or any sarecments, the
activities of oll the mtermediaries i opder 1o facilitafe their performance of their
respective functions in accordance with their respective terms of engagement,

Whenever required, the Company shall. in consultation with the Book Runmng | ol

Munager, enter inte lepally binding amangements with the coneermed itermediin
wechined with the lssoe, chearly setting Noth their mutual dghts, responsibilitics and

{ /
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ablipateene A comtalied true copy-of such exeduted memorandum of uigder LAl ing
conaement better <hall be fnished to the Boek Runmimg Lead Maage

W covsls il expenses 1l.|.||iII'T' Lev Ehie [ssuie, Illl.l'.L-Jlrly rond shows, commandialisn
il el expenses and ol fees and expenses 10 be paid to intermediones shiall be gl
b il L oty s per the appointment or engagement letter of such mtermedianes
il such expenses shall b shared amuongst the Company as autuably agresd amonz

Ll

Ve Pook Runmng Lead Manager shall be the exclusive Book Running Lead Manager
to e Commpany i respect of the Tssue. However, the Company shall have o right

during the term of the Engagement Letters, to appoint additional managers or advison
i respect of the Issue with the prior writien consemt of the Book Running Lol
Meniger. Nothing contained herein shall be interpreted 10 prevent the Company from
retaming legal counselor such other advisors as may be required for Laxation,
accounts, legal or emploves stock option scheme; provided. however, the Book
Running Lead Manager shall not be hable in any manner whatsoever for the actions
of any advisors appointed by the Company,

PUBLICITY FOR THE ISSUE

| he Company shall, during the restricted period, as described in the memorsindun

provided by the Book Running Lead Manager or the legal counsel appointed for the

purpose of the [ssue, obtain prior written approval of each of the Book Running Lead

Manager in respect of all advertisements, publicity material or any other media

communications in connection with the lssue, provided that such conzent shall not he

withheld or delayed unreasonably. and shall make available o it copies of all such

related material, and shall ensure that the foregoing comply with afl Applicable Law

e Company shall nol make any statement, or release any material or other
infermation, including these in relation to the business and operations of the
Company. its Affiliates and the Issue, which is misleading or incorrect and which will
nist be contaimed in the Drafi Red Herring Prospectus’ Red Herring Prospectus, and
that does not conform 1o the SEBE Regutations and the memorandum provided by the
Book Running Lead Manager or the legal counsel appointed for the purpose of the
lssue. in any corporate, product and issue advertisements of the Company, interiews
by the Dircctoss, duly authorized employees or represematives ol the Compan.
documentaries about the Company, periodical reports and press releases isstied by the
Company or research report made by the Company, any intermediany concerned with
thie Bssere or thei ussociates or ol any press, brokers” or investors” conferenees, withous
the prive wntten approval of the Book Ranring Lead Manager until the completion of
the Tssue or e termination of this Agreement, whichever is earlier. In the event thai
any advertsement, publicily malerial or any other medin communicatons
cotpection with the Tssoe is mode in breach of the shove restrictions, the ook
1 nmminge Lead Mamsper can regquest the smmediate withdesal or cancellation ol such
abvertiserment, publiciy material or any ether media communications, e Company
il oo e pesirictions as prescribed by SEBE Repulations and any international
pubdicity restrictions as conmmmomicisted 1o drem by the Book Rumonimge | ead Monager
o et pespectve mdvisors, i respeet ol comporite and prosuet sdyertisements. e i



L

allser ks wwtteg sl = dlompog i Teaime Phe € oy sb) il al avicomply vl palile g
e Tae s pooeyded B Bk Wammsng Toad Siger o the Tegal cosmse L in sl iim
i T B md shall ensare thai s cinplovees, [hrectins and sepresentilives
e ol commpsly witle sagh paedelines

subpent o applicable regolitions and laws ezarding pebliony resimcnuons ssued b
S o e resEnckions any ather porsdschion mowkoch the Company priposgs |.-.
circnlate e Draft Red MHermmg Prospectus! Red Herring Prospecies. the Bool,
Ranaing 1 ead Manager mav. al therr own expense and with the prior woitten consen
fom he Company  (such consent aot being unreasonably  withheld), placy
advertisements o newspapers and other external publications describing thei
mwolvement in the Issue and the services rendered by i, and may se the Company s
mame and logo in this regand. The Book Running Lead Manager agree that such
acdvertizemicns shall be issued only after the date on which the Eguity Shares unde
the lssie are approved [or truding on the Stock Exchange.

DUTIES OF THE BOOK RUNNING LEAD MANAGER

I serviees rendered by the Book Running Lead Manager shall be performed in o
professional manner in an advisory capacity, on a best effort basis, with reasonable
care expecied of merchant banks in the delivery of such services. The Book Running
Lead Manager shall not be held responsible for any acts of commission or omission
of the Company and its Affilimes and ether intermediaries or its Directors, officers,
agents, employvees or other authorised persons,

The Book Running Lead Manager undertake to observe the code of conduct for
merchant bankers s contnined in the Securities and Exchange and Board of India
{Merchant Bankers) Regulations, 1993,

In accardance with Clavse 2. 18 the Book Runming Lead Manager undertake 1o ensure
compulsory market making by the Market Makes in the manner specified by SEBI o
1 minimum peried of three years or such other peniod as may be specificd from time
to time from the date of listing of the Equity Shares of the Company. in accordance
with Chapier [X of the SEB] Regulations

i ease the Markel Maker terminates its services prior to the completion of the
compuisory markel moking period of three vears or such other period as may be
specified from time to time from the date of listing of the Equity Shares of the
Company, the Book Running Lead Manager responsible 1o ensure market making
undertakes 1o arrange for another market maker in replacement during the term of the
motice penod being served by the Market Maker bul prior to the dote of releasing the
Market Maker Trom its duties in order @0 ensure compliance with the requirerments ol
Cliaprer X ol the SEBI Regulmions.

Fach of the Book Running Lesd Manager s providing services pussunt b this
Aprecoment and e Engagement Letters on a several basis and independent ol othes
Bk Rupmng Lol Mansger or other underwnter or any other intermediary in
conmneehion with e s, Accordingly, e Company acknpsdidges aml agrees thy
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e D sl ormsstona bot ot for ages and omissions o the other Book R T
Foowd SBanaper, woderariters o any other sntermediaries. Each of the Baook Runming
Fvad Sbanaper shall st inder this Agreement as an independent contrction with dutics
ol eheh ol i Rosok R unning Lead H:m.lg-;.': e -iu|-;|_1. i e Company and nod i
e ehaed chpacity . including as o Nideerary. The Company waive to the fullest exten
erimited by Applicable Low any ¢laims that the company may have agumnsi any o
the Bewsk Runming Lead Manager arising from an alleged breach of fiduciary duties
i csnmech i with the lssue or alhierwise

Ihe duties and responsibilities of the Book Runming Lead Manager under this
pereement shall not inglude general financial or stirategic advice. and shall be limited
o these expressly set oul in this Agreement and the Engagement Letiers. and 1n
particulir shall net include providing services as receiving bankers or registrars. The
Company acknowledpes and affirms that no tax, legal, repulatory. secounting or
vechnical or specialist advice is being given by the Book Running Lead Manager.

Ihe Company agrees that the Book Running Lead Manager may provide services
hercumder through one or more of its Alfiliztes. as they deem appropriate. Fach of the
Boek Running Lead Manager shall be responsible for the setivities carried out by their
respective AlTliates in refotion 1o this laswe and for its obligations hereunder.,

e Company acknowledpes and agrees that the Book Running Lead Manaper, their
respective group companies and their respective AfMliates may be enpaged in
secunties trading. securities brokerage. banking, research and investment activities.
ws well as providing investment banking and financial advisory services. In the
ordmary course ol 118 trading, brokerage and financing activities, the Book Running
| codd Munoger or their respective group companies or Affiliates may at any time hold
long or short positions and may trade or otherwise effect ransactions for their own
secount or account of customers in debt or equity securities of any company thal may
b invelved in the 1ssue. The Company furither acknowledges thit the Book Running
Lead Manoger andlor their respeclive group companies andfor their respective
Affiliates may have received compensation from any one or more of the parties which
are or muy hergafer become involved in this transaction and may, in the future, seck
o provide Tinmncial services o and receive compensation from such parties. The
Company hereby acknowledpes and agrees thot, by reason of faw or duties of
confidentaliny ovwed 1w ather persons, or e riles of any regulatory. aathoriy, the
group companies or Affiliates of the Book Running Lead Manager will be prohibated
from  desclosing mformation to the Company (or if such disclosure mayv be
mappropriate ), in particalar information as o the Book Runmng Lead Manager’
possibale interests o described in this Claose 8.7, Inoaddition, e Book Running Lead
Waniger respective group companies or Afliliates may be representing other clients
which wre or may hereafter become involved in this transaction or whose miercsts
cunllicl witl, or are directly adverse 1o, those of the Company. The Book Runming
| el Maniaper shill net be obligared o disclose 1o the Company any nlormdion i
commection with any such representations of their group companies or Allilales. The
Eampany ik bedpes and aprees that the appeintment of the Book Running Lewd
Misiiper o the serviees provided by e Book Ruanming | g If'-lilﬂill_-'u'-‘f s the
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prs Disde e Paook, Bumting Lead Manager, thear respectiove group companies und (hey

respechive AlTilates from engaging in any fransaction (either lor their own aceoun| oy

o et of iheir customers or providing simalar services o other customers
Irinin repawseniting o financing any other pany at any time snd i any capaciy

e ©ismmpany acknowledges that the provision ol services by the Book EIJI'.rIini_l Locad
Samager berci as subject 1o the requirements of any laws and regulations applicahle
tovthe Dok, Running Lead Manager and their respective Aftiliates. The Book Running
b ead Manager and their respective Affilizes are authorized by the Company w do 4|
suicl wets appropriate, necessary or desirable w comply with any Applicable Law i
the cotrse ol therr services required 1o be provided under 1his Agregment or under (he
I ongagemem Leners

Uhe Company acknowledpes and agrees that (i) any purchase and sale of the Equity
Shares pursuant to an underwriting agreement, including the determination of the
Issue Price, shall be onan arm’s length commercial transaction between the Com pany.
o e o land, and the Book Running Lead Manager, on the other hand subject 15,
ansl upont, the execution of an underwriting agreement; (i) in connection with the
Lssue, el the process leading to such transaction, the Book Running Lead Manager
shall act solely as a principal and not as the agent or the fiduciary of the Company, or
s stochholders, creditors, employees or any other parties; (iii) the Book Running
Lol Manager has not assumed nor will the Book Running Lead Managers assume g
fiduciary eesponsibility in favour of the Company with respect to the lssue or the
process beading thereto (irrespective of whether the Book Running Lead Manager hgs
advased e s currently advising the Company on other matters) and the Book R ning
| cind MLinager does not have any obligation to the Company with respect 1o the lssue
exvept the obligations expressiv set forth herein: and (v} the Book Running Lead
Manager and thelr respective Alfilistes may be engaped in o brosd range ol
Ininsactioes that mvolve imterests that dilfer from those of the Company

e Parties acknowledge and agree that this Agreement 15 not intended 10 constitule
nd shoulid ot be construed as a commitment between the Company and the Book
Fumming Lead Manager with respect 1o underwriting, financing or purchasing the
Fagunty Shares n the lssue,

CONFIDENTIALITY

The B Bumming | ead Manager agree that all information relating 10 the lssue
TTRTTES T h-f' e Company 1o the Book Running |ead Mamager, whether fisrmished
et o afier the dite herewt shiall be kept confidental, Trom the die hereof 1l the
catlicr ol b one vear from the completion ol the [ssae, or | b ghye Lermination o the

"||-r-.l.||||.||I_ pravvaded gl |'H|:!||||_|_; bsrtn il event the Dok Ruiiit | skl
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T prar st fooreguirenents uider any Taw mule or regulbiation or the grder ol G,
conrt o wrhueal or porsuant o any direction, regquest or regquirciment tw bl
on il having the Torce of law) of any central bank or any governmenial
repnbistons . supervasery o other authonty or admimistrafive ageney or in any
pemding lepal o wdministrative proceeding or pursuant © any direction
peuest of reguirciment of any governmental, regulatory, supervisory or othe
ST TR

it wipon the request oF demand of any qudicial, governmental, regulion o
sapervisory authority or any stock exchange having jurisdiction over the Book
Running Lead Manager or any of their respective Affiliates:

(v1 b the extent that such information was or becomes publicly available other
tham by reason of disclosure by the Book Running Lead Manager or their
respective Alliliates in violation ol this Agreement or was or becomes
avirtkable 1 the Book Running Lead Manager or their respective Aflilianes
Fram i source which is nol known by the Book Running Lead Manager 1o he
subjeet e a confidentiality obligation to the Company;

iv) lo the Book Running Lead Manager, their respective Affiliates, employees,
lepal counsel, independent auditors, insurers and other experts or agents who
mecd 1o know such information in connection with the lssue who wil] be
mformed of their similar confidentiality obligations or where the general|
adopted intemal policies require the Book Running Lead Manager o retain
stch conlideatial information;

tvar which was made public with the prior consent of the Company:

v which, prior o iis disclosure in connection with this lsste, was alreads
Fawfully i the possession of the Book Running Lead Manager: -

Py which is reguired 1o be disclosed i the Issue Documents, including any
replscement, supplement or amendment thereto, or in connection with the
Fssiie, ancluding an investor presentations and in advertisements perLzining 1o
thie fssue;

tivg o the Hook Running Lead Manager' delense or protection of a claim in
cemnection with any action or proceedings or investigations or litigation
g fromn or otherwise involving the Tsoe to which any o the Book
rEI|I|III|||.' el r'-li.ltl-il;u.'tl hecomie Ly, o ilwe exteni thisl such ek IE|_|||.|1||1!_
Vil Misnager's connsel ilegims TALSSUNY OF QPO s,
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et whieh s prven eoa rescarch analyst of the Book Bunning Lead Manager o
e respative Aflates w copneclon with (he Tssue

e felerenes te contidential imformation m this Clause Y1 shall nol mclwle an;,
mformaton that s stated i the lssue Documents which may have been Liled wigh
weleyoaml repulatory authorinies (excluding any informal Hilings or Tlings where the
dowtnments are treaed m oo confidential manner) or, i the opinion ol the Book
Fomimmy Lead Manager, is necessary to make the stalements therein nol miskeading,
apont the carlier of the delivery to prospective investors o the public Tihing of such
Prosspectis or siher ofler document,

0 Ay advice or opinions provided by the Book Runming Lead Manager under or
peinsaiih 1o this 1ssue and the terms specified under the Engagement Letters shall nog
b disclosed or referred 1o publicly or to any third party except in accordance with the
prior written consent from the Book Running Lead Manager and except where such
mifonmation is requined by law or in connection with disputes between the Parties or
il required by a court of law or any other regulatory authority, including any action,
procesding, mvestigation or litigation ansing from or otherwise involving the [ssue
which the Company becomes a party. Provided that the Company shall provide the
Book Running Lead Manager with prior written notice of such requirement and such
disclosures su as 10 cnable the Book Running Lead Manager to obtain appropriat
injunctive or other relict 1o prevent such disclosure, The Company agrees o keep
confidential the lerms specified under the Engagement Letters and agrees thar n
public announcement or communication relating 1o the subject matter of 1his
Agrecment or the Engagement Letiers shall be issued or dispatched without the priar
written congent of the Book Running Lead Manager.

eI Ihe Company shall not quoie or refer to the Book Running Lead Manusger in any
document. release or communication prepared, 1ssued or transmitted by the C'—'"‘I“J”E-
tincluding any Affiliates or any directors, officers, agents and emplovees thereon,
wilhout the prior written consent of the Book Running Lead Manager, except to the
extent of disclosing the engagement of the Book Running Lead Manager hereunder

f4  Subect w Clause 9.1 above, the Book Running Lead Manager shall be entitled 1o
retain all information furnished by the Company and its advisors, representatives o
counsel 1o the Book Runmng Lepd Manager, and the notes, workings, analyses
stuglics, compilations, imerpretations thereof, in connection with the Tssue. and o rely
upon such intormation i consecion with any defences available 1o the Book Running
Lewd Mupager usder Apphicable Law, inchuding, without limitation, any due diligenee
detences. The Book Running Lead Manager shall be entithed w relain copres ol an
connputer revonds amd files containing any informattion which have been orvaned
et e ity aubomatie clectronic archiving aml back-up procedures Al
cirrcspueiideney, neconds, work prodects and diher papers supplivd o prepared by 1he
Posh Bommy Leod Manper o thear respective. Alliates ockation we this
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Il vemmprans o scally s sconditionally sepresents and warrants 1o the Fook
Wanrrig Basnd Sonager md thewr respectrve AdTliies that the mbosrimkitim e paleil
Fre e € sy s i s or its AdTilates” Besdul possession and 15 oot m e b ol s
ree it o abdigation with respect 10 any thied party s confidentul or propoclan
pitation Ve Company also agrees that neither the Book Running Lesd Manager
wol e mespective Affiliates shall have any liability, whether in contract, o
vnclding neghgence) or Applicable Law, i respect of any efror or QRSSO A Sy
(rvmms o o comnechion with the electronic communtcation of information and reliance
by b Company on such information and including (but not limited 10) the acts or
oanissions ol any service providers.

CONSEQUENCES OF BREACH

I the event of breach of any of the lerms of this Apgreement, the non-defaulting Partics
shall, without prejudice o the compensation pavable o them in terms of the
areement, have the right 1o tlerminate this Agreement in respect of the detaulting
party. The defaulting Party shall have the right to cure any such breach, if curable,
within & periesd of ten (10) days of the carlier of;

i becoming aware of the breach; and
i) being notified of the breach by the non-defaulting Parties,

I the event that the breach is not cured within the aforesaid period, the defaulting
I'erty shall be responsible [or the consequences if any, resulting from such ermination
o whieh it is legally liabte,

Nuotwithstanding Clavse 10.] above, in the event that the Company fails 1o comply
with any provision of this Agreement, as determined by the Book Running Lead
Manager, the Book Running Lead Manager shall have the right to immediaely
withdraw from the lssue ither temporarily or permanently. without prejudice to the
compensation payahle 1o them in accordance with the terms of this Agreement or the
Lngegemem Letiers.

Ihe Book Running Lead Manager shall not be liable to refund the monies paid 1o
them a5 lees or reimbursement of oui-of-pockel expenses, il s breach is caused by or
due to aets or vimissions of the Company. However, if it is determined by way of 2
hinding judgment/order, afier exhausting any appellate/revisional/writ remedies, that
e hreich is caesed due o gross negligence, willful misconduct or fraed of the Book
Running Lead Manager, the Company shall nol be liable 1w pay any fecs or
;:l'limhll-l"il:IHL'Fll ol out-ol-pockel expenses. iU applicable, o the Book Rumning Lewd
g
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fir the cvont o diepite apses ool ol o morelabon 1 or n comicd Ul atly 1hy
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ettt e dhspruting parties O Disputing Parties”) shall stempt the first instinge
o reslie ch dispole thriough negotiations: between the Lispuling Parties If the
diepuite v md resobved 1hiough negotiatons within seven {71 Working days aher
conricnecnient of discussions (or such longer period a8 the Dispining Parties may
e 1o i writing then any Dispoting Party may by notice in woiting 1o cach of the
oibict Disputeng Parnies, refer the dispute for resolution by hinding arbitration i
accondance with the proedure under the Arbitration AcL

A eference made 1o an arbitsation tribunal, constinted under the Arbitration Agy,
ander this Agreement shall not alfect the performance of terms. other than the terms
elited o the mater under arbiteation, by Parties under this Agreement and the
L ngagement Letters

[l artitmzition shall be conducted as follows;

iy ol arbitration proceedings shall be conducied in the English language and all
¢laims, disputes and differences between the Parties ansing out of or in
connection with this Agreement shall be referred 1o or submitted for arbitration
in Mew Delhi. India and shall be governed by the laws of India;

i) the arbitration shall be conducted by a panel of three arbitrators (one 10 be
appointed by the Company, one 10 be appointed by the Book Running Lead
Manager and the thicd arbitralor fo be appoinied by the two arbitralors sp
appeinted); and that the arbitrators so appointed shall huve al least three years
of televant expertise in the area of securities and'or commercial laws:

finn the arbitraters shall have the power to award inlerest o any sUms awarded;

{iv) otwithstanding the power of the arbitrtors 1o grant inlenim relicl, the
Lisputing Partics shall have the power 10 seek appropriate mterm reliel from
the courts of [ndia;

v the arbitration sward shall stale the reasons on which it was based and shall be
fimal andd binding on the Disputing Parties and the Disputing Parties agree 0
b b thenshy aind 10 act accordingly.

g il sarbalizalisrs i avesri] 1o o ”'i!-nrll.llil'lg 1:'1'][1}' il EIIl"'EI.:II'Il.i.J”_I. |'l|l."n.|i|:-i i
thie mierits, s eosts and aciual expenses (inclking acal fees of = counsel

it e Pathes shall bear taein respective costs inessred in the arbitration, uitkess
e sirhitrators otherwise awards o orders, and shulk share the costs of such
srbtiation procecdings coqually unless otherwise wwarrded o Haed by arbigal
bl
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ider milsicanon, by Parties under thas Agreement and e Engagemen

| i
SEVERABILITY

| wiw provision or any portion of a provision of (his Agreement or the Engagement
| etters is or becomes invalid or unenforceable, such invalidity or unenforeeabiliny
will not nvalidate or render unenforcenble the Agreement or the Engagement Leliers,
bwit ranther will be construed @ if not containing the particulas invalid or unenforcenhly
proyision or portion thereol, and the rights and obligations of the Partics hereto will
be construed and enforced secordingly. Esch of the Parties hereto will use their
reasonable ¢lforts (o negotiote and implement a substitute provision which is valid
and enforceable and which as nearly as possible provides the Parties hereto the
benetiis of the mvalid or unenlorceable provisiom,

GOVERNING LAW

Ihis Agreement and the rights and obligations of the Parties hercto are governed by,
andd uny claims or disputes relating thereto, shall be governed by and construed in
accordance with the laws of Tndia. subject 1o the Clause 11 above,

RINDING EFFECT, ENTIRE UNDERSTANDING

Ihese terms and conditions will be binding on and inore 1o the benefit of the Parjes
hereto, their suceessors, and permitted assigns. Unless otherwise mentioned in this
Agreement and except for the terms in the Engagement Letiers, these terms and
conditions supersede and replace any and all prior contracts. understandings o
arrangements, whether orl or written, heretolore made bétween any of the Paries
herete and relating 1o the subject matter hereof, and as of the date hereol’ constinge
the entire understanding of the Parties swith respect Lo the Bssue,

INDEMNITY AND CONTRIBUTIENN

he Company shall indemnify and hold harmless ¢ach Indemnilied Person at all
tirmes, rom and pgains any and all claims, sctions, losses, liabilities. damages.
penalics, costs, charges, expenses, suiis, or proceedings of whatever nature made,
sullercd or incurred, including, without limitation, any legal or other fees and
experses actually meoered in connection with investigating, disputing, prepamng of
delemding any action or claim, suit or proceeding, o which such Indemnilied Person
miy become subject ineluding sny Applicable Law imcluding the Taw ol am
applicabile Toreipn jurisdiction or oflerwise consequent upen o arising direetly or
wddiectly ot ol e i conmection with or meelaion o this Apreenent oe the
Fangaennent Letters on e Tisae, including arising oul of setivities comducted by sueh
lsdermibivel Person i commection with o in frthermmee ol the Jssue o the wnyities

A\
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el under s Agreement. the Frgagement Betlers, the lssue Bocumen

il e respeet ol the undertakmgs, ceftifbe ations, consetils, ILOemsisg o
Jow v nits, Barmshed or made avarlable by the Company tooan [rndemmeleed Feragn
anid ey e ndmient or supplement thereto. mcluding i respect ol sebhng and
e bheling pestictions 1, or arsing oot of any untrue statement or alleged unirye
aderment of o matenal facr contained in the 1ssue Doguments or in information or
o nmients, furnshed or made available by the Company 10 &n Indemnificd Person
ik iy amsendiment or supplement thereto, or the omission or the tlleged omission 1,
slate therem a matenal fact necessary m order 1o make the stalements therem i
miseaing in light of the circumstances under which they were made or baseid on the
Issuse Documents being or being alleged to be. not true, [air and adequate 1o enable
imvestors o make a well informed decision as 1o the investment n the 1ssue or (1)
trarster o transmission of any information o any Indemnilied Person in violaton o
allegad violation of any applicable low or regulation in refation 1o conbidentiality or
misider rding tineleding in relation 1o Turnishing information 1o analysts), and'or in
relatton toany breach or alleged breach by the Indemmilied Persons i refation 1o
wsnee. ol research reports in relianee upon and'or consequent 10 information
furmsshed by the Company, andlor its advisors, repeesentatives. the Dircclors
enployvees and officials, or {iii) any corvespondence with SEBI, the RoC or the BS]

i cosinection with the 1ssue.

I ease iy procecding {including any governmental or regulatory investigation ) shall
be mstatuted myvelving any person in respect of which indemnity may be soughy
pursuant 1o Clauses 5.1, such person(s) (the “Indemnified Party™) shall promptly
potify the persanis) against whom such indemnity may be sought (the “Indemnifying
Party™ ) m writing { provided that the failure 1o notify the Indemnifying Party shall no
relieve it troaw any liability that it may have under this Clause 15 exeept 10 the exien
that 11 has been matenally prejudiced (through the forfeiture of substuntive rights ae
detenses) by such failure; and provided. further, that the failure o notify (he
Indemnilying Party shall not relieve it from any liability that it may have w an
[ndermmiied Party otherwise than under this Clause [5) and the ||1dem||i|!'3.-in.5 Par,
shiall be entitled to retain council reasenably satisfactory to the Indemnified Pary 1o
represent the Indemnilied Party and any others the Indemnifying Pary may designare
m sieh proceeding and shall pay the fees and disbursements of such counsel related
b suehi proceeding. liviny such procesding, any Indemnified Pary shall have the right
b retain b ewn counsel, but the Fees and espenses of such counsel shall be a the
cupense of e Indemnilicd Party unless (i) the Indemnifving Pany aml the
Inddermnitied Party shall hove mutually agreed to the retentien of such counsel, (it the
Idermmilving Party hiss oled within a reasonable tme 10 rebin counsel reasonably
anlisbisctory W the Indemmilied Paty, (i) the Tdoemmitied Pars shall have reasonably
comchded than there sy be Tegal delemses avaibeble t it ta are dilterent o, i
coan bt stk o vin skl itiom P 4 lwsse avan lable e thse ]|'||,|1_'|'|'||;|||:| g |',:||'|]I W I:i'.fl thie
ik paties e wy sueh procesaliong wehude both the Tsdenmitving Pans and the
Prdermiied Pany aml representation of both Pames by ibie sume couise] sanld be
viaprprgrnte e g wetual or peaeisied deifermg merests between ghaem 1oas
dideiched it e Dodenmy g oty sl nest, i gesped ql\l,h.; Fegatl exponses ol
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G oo sbidvom i wmy local eotmsel ) o all such Indemnitied Parties amd 1 il
w T annd espenses shall be resmbirsed as they are incurred. In the case oy
et T, such Do shall be designated inwriting by the Book Eunning | gud
Manaecr i case of Paries indemnified purswant to Clause 15,1

Nor Indemmilying Panty shall, without the prior written consent of the Tndemnifiz
Pty ellect anv settlement of any pending or threatened proceeding in respect of
which any Indesnified Party is or could have been a party and indemnity could have
heen sompht herewnder by such Indemnified Party, unless such settlement ineludes an
unciditional release of such Indemnified Party from all liability on claims that are
the subject matter of such proceeding,

i the extent the indemnification provided for in this Clause 13 is held unenforceable
by any courl o law, arbitrator, arbitral tibunal or any regulatory, administmive or
ather competent suthority, or is insufficicnl in respect of any losses, claims, damages
ar labilities relerred 1o therein, then each Indemnifying Party under this Clause 15, jy
lew of indemmnityving such Indemnified Party hereunder, shall contribute (o the amoum
puasd or payable by such Indemnified Party as a result of such losses, claims, damages
or liabilities (i) in such proportion as is appropriate 1o reflect the relative benefits
received by the Company on the one hand and the Book Funning Lead Manager on
the other hand from the Issue or (i) if the 2llocation provided by Clause 15.4 (i) above
15 not permitted by Applicable Law, in such proportion as is appropriate to reflect no
only the relative benefits referred 1o in Clause 154 (i) above but also the relative fayly
of the Company on the one hand and of the Book Running Lead Manager on the othe
hand in connection with the statemenis or omissions thal resulted in such losses.
chams, damapes or liabilities, as well as any other relevanm equitable considerations
Fhe relarive benefits received by the Company on the one hand and the Book Running
|ean Manager on the other hand in connection with the lssue shall be deemed o b
i 1he same proportions as the net proceeds from the 1ssue (after deducting expenses |
reveived by the Company and the total Tees recerved by the Book Running Lead
Manager in relntion 1o the |ssee, bear to the aggregate proceeds of the [ssue. The
relative Faul of the Company on the one hand and of the Book Running Lead Manager
unt the other hand shall be determined by reference 1o, among mher things, whether
the: untrue or alleged untrue statement of & matenial fact or discloswre or the omission
of alleged omission bo state o maternal et or disclosure relates o nformation supplicd
by the Company or by ihe Book Running Lead Manager and the parties™ relaiive
il Knowledge, aecess w information and -:Jppurlllnil}' Lo correct or prevent such
staterneni o imission. The Company hereby expressly alfirms that the Book Runiing
Lead Maninger and their respeetive AlTiliates shall nel be lable in any manner tor the
Fooregrininge cxeepl b the extent of the mfonmation provided by the Book Ruinming Leal
hehambics 1 wriling expressty for inclusion i the Drall Red Herring Prospecius’ Bed
Herrimg Prospecius and the Prospectus, which consists ol only (e respective Book
Finmsininnge beind Matiper”s e and repistered auddiess, SEREregistrauon nmmber ad

Coiancd detigly
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ity o b gy other sthesd of allescation tat does bl Gike acoint of i
vigrisbi hle ol ratains referied foin € bnese £5.4 The amoani prand v avaklo by o
Pranlaeniimt Focd it oo vesut ol the bosses, clams. i irvages iwd Diohlhines selerred @
A bniid 15 whall by degrred o ing lude, <obyced o e Dimitations set el b

e legal o edlicr expenses reasomibly incurred B such Indemmlicd Party in
Contseg sy wlly tan estigitong o i femdimg any such action or clam. Moty thestanding
e povvisions of thes Clause 13, the Book Running Lend Manager shall not be
rejiinied locominbute any amount in excess of the fees received by the Book Running
L wind Mitmager pursuant 10 his Agreement and‘or the Engagement Letters

I remedies provided for in this Clause |5 are not exclusive and shatl not Limit any
rights or remedies that may otherwise be available to any Indemnified Pary at law o
RGN

Ihe indemnity provisions contained in this Clause |5 shall remain operative and in
bull boree and effect regardless of (i) any termination of this Agreement. (i) the peiual
o wonstructive: knowledge of any investigation made by or on behall of am
Fdessinilied Party, and (iii) aceeptance of any payment for the Equity Shares,

I vise ol any inconsistency or dispute between the terms of this Agreement and the
Lngagesment Letiers, the terms of the Agreement shall prevail, except with respect 1o
the lew payable o the Beok Running Lead Manager and their scope of work in relation
wt the bssue, in which case the terms of the Engagement Letters shall prevail,

TERM AND TERMINATION

I'e Book Running Lead Manager' engagement shall be deemed 10 have commenced
on the date of the Engagement Lester and shall, unless terminated earliar pursuant to
the terms of this Agreement, continue until the commencement of trading of the
Edpuity Shares on the Stock Exchange o such other date as may be agreed 10 between
Ihe Company and the Book Running Lead Manager.

Either the Book Running Lead Manager or the Company may terminate this
hereenent with or without cause upon giving ten (10) dayvs” written notice al any time
Bl prior o the filing of the Prospectus with the Ral, whichever is carlier Provided
thist 1he prowvisions of Clauses (Confidemialing, |1 (Arbiraion), |3 [ Governing
Lok, V3 Clnddesnniny ad Contritanion), 16.6 ( Force Majeure), 1 7.7 ( Norices) and this
Ulasee 16,2 shall survive any termination of this Agreement.

Notw ithstnding anytling contained in Clause 16,2, the Book Funming Lesd Manager
iy o their sole discretion. unilmerally weminate this Agreement if:

tap - amy o the representations, ondertakings or statements made by 1he Company
hn the b Documents or any sdvertisement or public ansouncement, in vavh
wigsi e relation 1o the Issue, or in this Agreement are determined by the Bk,
s |iad Blamdiger 1o e inaccurate, wnwue, sorneen or misleading,
cither niTirmuively o by sammission, {r-'.lu :
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il the usbleragabing sergenien, i any, in conneeton with the Issue s eeminaed
Pt B s s o

il ol there s any non-complionce by the Company of Applicable Law or thejr
hlgatien under this Agreement and the Engagement Letters

Sotwathstanding amything contained 10 the contrary in this Agreement, if, in the
nprmen ol the Book Running Lead Manager, an event as stated in Clause 2.20(¢). id)
amid con gy s occurred. the Book Running Lead Manager shall have the right, in
auddivien o the rights svanlable 1o the Book Running Lead Manager under Clayse,
Po ol Lo o terminate this Agreement with respeet 1o itgell by written notice 1o
the Campany

Ulpon termination ol this Agreement in accordance with this Clause 16, the Partjes
slall teseept Tor any hability asising before or in relation 1o such termination and
except as otherwise providesd herein and in the Engagement Leiters) be released and
descharged from their respective obligations under or pursuant to this Agreement.

The termination or expiry of this Agreement will not affect:

{al the Book Running Lead Manager® right o receive reimburserment for aut-o[
pocket and other |ssue related expenses incurred prior 1o such termination pe
set forth in the Engagement Lelters; and

il all tees which may bave acerued 10 the Book Running Lead Manager prior 1
the dae of lerminagion, in accordance with the Enpgagement Letters,

This Agreement shall be subject to termination by Book Ru nning Lead Manager in
their diseretion, pursuani 1o a notice in writing given by the Book Running | ead
Manager to the Company. after the execution and delivery of this Agreement ond prigr
t the Adlotment on happening of the following events:

tay dmsding gencrally on the Stock Exchange has been suspended or muersally
fmied or minimum or masimum prices for trading have been fived. or
maximem ranges have been required, by the BSE or any other applicable
povermimental or regulatory awthority or & material disruption has occurred jn
commercial hanking, securities settlement or clearanee services in any of the
Cities ol Kolkata, Mumbai, Chennai or New Mumbai shall have oceurred:

the i peneral banking momorium shall have been declared by Indian authorgies;

ik e shall Tave oceurned iy mitenal mlverse chinge m oo fnancil niarkets
i ReeBin on i dntermational Gnancial mackets, aney ontbreak ol hostilities o
b od escalation erecl or HIFH |_,'||._||||i|:|.' OF CISES OF iy other elinie o
devclopiient invaly g prospective change g Iilidn i.-.l.,-|-|-,,,,|'t,.ul,|
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e b s b rmake o, e fhe snlg |||-||,'Irl.'r1| ol the Hook Bunniong Lot Manag
mpractivable o amahisable 1o market the Eguity Shares or o enlorce
vttty dor the sale of (he Fguity Shares on the terms and i the munngr
poaiemplated e the Drall Red Hernng  Prospoctis wwl Bod  Hernng
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il there shall have nogurmed any change, or any developmen inilvang g
prispective vhimge, i the condition, financial or otherwise, or in the busines..
prations oF prospects of the Company, that. in the sole judgment of the Buok,
Hunmng Lead Manager, makes i, impracticable (o market the Equily Shares
or o enforee contracts for the sale of the Equity Shares on the terms and in the
manmwer contemplated in the Drafl Red Herring Prospectus and Red Herring
I'rospeciies or any amendment or supplement to any of the foregaing; o

b there shall have occwred any regulntory change, or any developmen
nvalving a prospective regulatory change (including. but not limited 10, 5
chinge i the regulatory environment in which the Company operate or 4
whange w1 the reguladions and guidelines governing the terms of this [ssue) o
any order or directive from SEBI, RoC, BSE or any other Indign
eevernmental, regulatary or jedicial authority that, in the sole jsdgment of the
Book Running Lead Manager, is material and adverse and that makes it, in he
aile judgment of the Book Running Lead Manager, impracticable 1o marke|
the Equity Shares or 10 enforce eontracts for the sabe of the Equity Shares un
the terms and in the manner contemplated in the in the Draft Red Herring
Prospecius and Red Herring Prospectus or any amendment or supplemen; 1
any of the foregoing,

[hies Agreement will also be subject 1 such additional conditions of force majenre

Haat oy e laid ot and muteally agreed upon in the underwriting sgreement and any

oiler agreement executed for the Issue.

MISCELLANEOUS

M miodificition, alicration or amendment of this Aprecment o any o its termis or
pren astons shall be valid or legally binding on the Parties unless made in writing duly
exvceuted by or on behalf of all the Partics herero,

Facepl as stated in Clause 8.6 and except the assignment of this Agreenwnl by the
lock Running Lead Manager to their respective Alliliates, the terms and comditions
il this Agreement are nol assignable by any Party hereto without the pricr writien
sonsenl of ull the other Parties hereto,

Al representations. warranies, obligations provided by, and raghts given by the Bood,
Wunmmg Leid Manager in (s Aprcement have been provided severally amd poy
juetiably

This Aprcenment ety be exeeuted jn one or mone courlerpansionginals meluding
rotiterpel sty nsmitied by faesimile, cach ol wiiiels sl be e an

i L
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el il ret be enforceable by person [hat 1= not a fity K b= Agreericn

oo Lislore o dielis By any pasty or any Indemmnified Pary wexercising ans nght o
ey sl W s Agreement o provided by general biwe or ot brize shull
pipn st lright e remcds o operate or be construed as a waiver o variation of il
o el s esereise @1 any subsequent tme and ro single or partial exercise of any
il rght o resiedy shall preclude any other or further exercize of it or the exercis
e e ot b prghil e pemedy

fiv notiee Between the Parties hereto relating to Agreement shall be stnetly efiective
st vt pl el shiall, except as otherwise expressly provided herein, Be sent by hand
delivery, by electromic mail, by registered post or airmail, or by facsimile imnsmission

I g dlie Cpmipany b Shree TNE Polymers Limited
Addressy S, Mo, 32014, Belund Pringe Pipes. Athalroad, Silvassa, Dadrs &

etar Flavel, Indi- 396230

Adtentiovn: Mr. Deepakkumar Qeematrai Raura |

Eiails anfnb 201 kaigmail com

I o Corporate Makers Capital Limited
ddress: 611, 6", Pragat Tower, Rajendr Place, New Delhi- 110008

viieotion: Mo Eohin  Pargck

curmpluine o corporiiemakers.in

| Email: ohipareek @xorporatemakers.in.

iy [y hereto may change its address by a notice given 10 the other Party hereto in the

i sl lorh ghove,

iy shatmess whereol the Parties hereto have set their respective hands on the day and the vear

b bove writlen

For simil wii Behialf of
Shree TSR Palvmers Limited

Whale Time reector
T I ER TR R R

Wilpess
._I'l- A Jj_.d-
’fff-'.v“'*:i- -

iy, FFEs

teer. AEDT, O Tathy

¥ |

M. Eefialkumar Qecmatran Raura | Mr. Rolh

| For :mg] on behalf of
E‘nrrrfruw Makers Capital Limited

Direetor; SO
DIN; 0811355
Wilness 1-

Planne
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