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This Stamp Paper forms an integral part of the Offer Agreement entered between ATC Encrgics
gSystem Limited (“the Company™), Sandeep Gangabishan Bajoria (“Selling Sharcholder™ and
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This OFFER AGREEMENT (this “Agreement™) Is entered into on :_ﬂﬂ_g_f 2024, at Mumbai
amaong:

I. ATC Energhes System Limited, o company incorporated ander the Companies Act, 2003 end whose
registered office is situated at Unit No. 3, Plot No. 33, New [india Industrial Estate, Mabal IN AR, Gif
MC Rd., Andheri East, Mumbal — 400093, Maharashtrs, India {the "Company/ lssuer Company™);

2 Sondeep Gangabishon Bajoria, un Indian citizen and resident of Flat No. 502, A-Wing, Panchsheel
- 4, Raheja Township, Malad East, Mumbai - 400 097, Mabarashira, India (“Selling Shareholder™)

i Indorient Financial Services Limited, 3 company incorporated under the laws of India and having
Hs corporute office ar A-501, Execusive Spaces, Rustomjee Central Park, Andheri Kurla Read,
Chakale. Mumbai 400 093, Maharashtra, Indin.  (“Indorient Financial"*Book Running Lead
Manager™/ “"BRLM").

In this Agreement, (i) Indorient Flnancial shall be referred 1o as the “Book Rusning Lead Manager™ or
“BRLM™ (il) Sandeep Gangabishan Bajoria is referred 10 as the “Selling Shareholder™; (iti) ATC
Energles System Limited shall be referred to as the “Company™ and (Hi) the Company. the Selling
Sharsholder, and the Book Running Lend Manager are collectively referred to as the “Parties” and
individually as & “Party”.

WHEHREAS:

[ A The Company and the Selling Sharsholder propose to undertake an initial public offering of equity
shares of ¥ 10 each of the Company (the “Equity Shares”), comprising a fresh fssue by the
Company aggregating up to 38,58,00¢ Equity Shares (the “Fresh lssue™) and an offer for sale of up
W 14,22, 000 Equity Shares held by the Selling Shareholder (the “Offer for Sale”, and together with
the Fresh lssue, the “Offer™ in nccordance with the Compamies Act {as defined herein), the
Securities and Exchange Board of India (lssue of Cepital and Disclosure Requirements)
Regulations, 2018 (the “ICDR Regulations”) and other applicable laws (as defined hereind, at such
price as may be determined by the Company and the Selling Shareholder in consultation with the
Book Running Lead Mannger through the book buflding process under the ICDR Regulations (the
SOffer Price”), The Equity Shares offered by Selling Shareholder in the Offer for Sale i set outin
Schedule 1 (collectively, the “Offered Shares™). The Offer includes an offer (i) within India, to
Indian Histitutional, non-institutional and retsil investors in compliznce with the ICDR Regulations
and in reliance on Regulation 5 (“Regulation 5™} under the United States Securities Ast of 193,
as amended (the “Securities Act™), and (i) outside the United States and India, to eligible investors
in "nffshore transactions™ in relisnce on Regulation 5 under the Seourities Act, and in ¢ach case, in
compliance with applicable laws of the jurisdictions where those offers and sales are made,

(B The board of directors of the Company pursuant to & resolution dated 2* May, 2024 and the
shareholders of the Company pursunnt to o resolution dated 6 May, 2024 and adopted in
pccordapce with Section 82(1)(¢) of the Companies Act, 2013 (asdefined herain) bave approved
and suthorized the Offer.

iCh Selling Shareholder has duly approved and suthorized the Offer and consented 10 the inclusion of
his Offered Shares, as set out in Schedule [, & part of the Offer pursuant to his respective consent
betters.

() The Board of Directors, pursuant o a resolution dated 10™ Apgust, 2024 have takan on record the
participation of the Selling Shareholders in the Offer.

(E) The Company and the Selling Sharcholder have appoimied the Book Running Lead Manager 0
manage the OTer as the Book Running Lead Manager, and the Book Running Lead Manager hove
accepted the engagement in terms of thelr engagement letier (the “Engagement Letler™) sulbject (o
thie terms and conditions set focth therein

(F}  The agreed fees and expenses payable to the BRLM for managing the Offer are set forth in the
Engagement Letier,

{(G)  The Company is looking to file a draft red herring prospecius (the "Draft Red Herring
Prospeetus™) with the Emerge Platform of Mations] Stock Exchangé of India’ Limited {tha “NSE
SME") for review mnd comments in sccordance with the SEBI ICDR Regulntions. Afier
incorporating the comments and observations of NSE Limited, as applicable, the Company will file
the red herring prospectus (“Red Herring Prospecius”) with NSE SME and thereafler the
Prospectus will be filed with the Registrar of Comspegies. Maharashira at Mumbai {the "RoC") in
sceordance with the Companies. Act (s UFiedChsearing he SER
ICDE. Regulations. ' '
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Agroement with the Company and the Selling Shareholder and set forth certain additional terms and
conditions for and in connection with the Offer-

NOW, THEREFORE, the Parties do hereby agree a5 follows:
L. DEFINITIONS AND INTERPRETATION

1.1 All capitalized terms used in this Agreement, including the recials, shall, unless specifically defined
hereln, have the meanings assigned 1o them in the Offer Documents (s defined herein), & the
context requires. In the event of any inconsistencies or discrepancies, the definithons in the {Hter
Documents shall prevail to the extent of such inconsistency or discrepancy. The fullowing terms
shall have the meanings ascribed to such terms below:

“ Affiliate” with respect to any Party shall mean (i} any other person that, directly or indirectly,
through one or more intermediaries, Controls or is Controlled by or is in common Controed with such
Party, (i) amy other person which is a holding company, subsidiary or joint venture of such Pamy,
and {1} any other person in which such Paty has a “significant influence™ or which has “significant
influence™ over such Party, where “significant influcnce™ over a person is the power to participate
in the management, financial or operating pelicy decisiens of that person but s less than Control
over those policies and that shareholders beneficially holding, directly or indirecily through one or
more intermediaries, o 10% or more interest in the voting power of that person s presumed to have
a significant influence over that person. For the purposes of this Agreemet, the terms “holding
company” and “subsidiary™ shall have the réspective meanings set forth in the Companies Act. In
addition, the Promoter, including the naturnl persons ewercising significant influence over e
Promoter, the members of the Promeder Oroup and the Group Companies shall be deemed to be
Affiliates of the Company.,

“Agreement” thall huve the meaning given to such term in the Preamble;

“ Allotment™ or *Allotted” means, unless the context otherwise requires, allotment of the Equity
Shares pursuant 1o the Offer to the successful bidders pursuant 1o the Basis of Allotment finalized
with the Designaied Stock Exchange;

« Allotment Advice” means, note or advics or ntimation of Allotment seal to the successful bidders
syho have been or are to be Alloited the Equity Shares after the bnsis of allotment has been opproved
by the Designased Stock Exchange;

» Allottee” means a successful bidder 1o whom the Equity Shares sre Allotted;

“anchor Investor” means a Qualified Institutional Buyer, applying under the Anchor lnvestor
Partion in accordance with the requiremients specified in the SERI ICDR Reguiations and the Red
Herring Prospectus and who hes Bid for an amount of at least 2200.00 lakhs

“Anti-Corruption Laws” shall have the meaning given to such term in Section 3.53;

“Anti-Money Laundering and Anli-Terrorism Financing Laws™ shall have the meaning given
o such term 0 Section 3.84;

“Applicable Law”™ shall mean any applicable lsw, statute, by-law, rule, regulation, guldeline,
circular, order, notification, regulatary policy {including any requirement under, o notice of, mny
regilaory body), listing apgreement with the %tock Exchange, compulsary guidance, rale, order or
decree of any court, any arbitral suthority or any authority or directive, delegated or subordinste
legistation in any applicable jurisdiction, inside or outside India, Including any applicable securities
law in any relevent jurisdiction, incheding the SEHI Act 1997, the Securities Contracts (Regulation)
Act, 1956, the Securities Contracts (Regulation) Rules, 1057, the Companies Act, the ICDR
Regulations, the Securitics and Exchange Board of India (Listing Obligations and Disclosure
Roquirements) Regulations, 2015, the Foreign Exchange Management Act, 199%and rules and
regulations thereunder and the guidelines, instructions. rules, communications, clrculors and
regulations issued by any Governmental Authority (and agreements, rules, regulations, orders and
directions in foree in other jurisdictions where there is mny invitathon, issug or sale of the Equity
Shares i the Dffer);

“ Applicant™ shall mean any prospective Investor whe has made an application n accordance with
the Draft Red Herring Prospectus, Red Hemng Prospectus and the Prospectus, P BY R
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“ASBA™ or “Application Supported by Blocked Amoust™ means the application, whether
physical or electronic, used by ASBA Bidders 1o mike & Bid and authorize an SCSE to block the
Bid Amoust in the specified bank account maintained with such SCSB or to block the Bid Amaount
upOn acceplance of the UPT Mandnte Request by LP] Bidders wsing the UPL Mechaninm;

s ASAA Account(s)” means a bank account malntained with an SCSB by mn ASBA Biddes, as
specified in the ASBA Form submited by ASBA Bidders for blacking the Bid Amount mentioned
in the relevant ASBA Form which may be blocked by such SCSB and includes the accourt of the
UPl Bidders blocked upon acceptance of UP] Mandate Request by the UPL Bidders wsing the LIPI
sMechanistn to the extent of the Bid Amount of the ASBA Bidder;

«ASHA Bldder™ means all Bidders except Anchor Investors.

« A% BA Form™ means the application form, whether physical or efectronic, wsed by ASBA Bidders
10 subinit Bids which will be considered as the application for Allotment in terms of the Ried Herring
Prospectus and the Prospecius,

“QRjd™ shall mean an indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuist to submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
Investor, purssaist 10 submission of an Anchor Investor Application Form, to purchase gur Equity
Shares at o price within tha Price Band. including all revisions and modifications thereta, the
extent permissible under the SEB1ICDR Regulations, in terms of the Red Herring Prospectus and
the Bid cum Application Form, The term ‘Bidding’ shall be construed accordingly;

*Bidderis)” shall mean any prospective invesior who makes & Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form and unkess otherwise stated or implied,
includes an Anchor Investor and Efigible Employee.

+Hook Running Lesd Manager” shall hove the meaning glven to such term in the Preamble;

“Board of Directors” or “Board™ shall mean the board of directors of the Company;

wCireulars on Streamiining of Public Issues/UPI Circular” shall mean collectively, the SEBI
circular number SERVHOCEDVDILZ/CIR/P2018/138 dated November 1, 2018, SEBI circular
fumber SEBLHO/CFDDILYCIR/PZ01950 dated April 3, 2019, SEBI circular number
SEBUVHO/CFDVDILYCIRP2019/76  dated June 28, 20019, SEBI circular rumber
SEBIHOVCEIVDILYCIR/P201 %85 dated July 26, 2019, SEBI cireular  number
SERFHOCFD/DCRYCIR/P/Z019/133  dated Movember 8, 2019, SEBI circular number
SEBIHO/CFDVDILYCIRPZ020 dated March 30, 2020, SEB1  circubor number
SERVHOCFIVDILZOW/P/Z021/2481/1/M doted March 16, 2021, SEBl gircular number
SERIHO/CFDVDILZ/CIR/PINZ 14T dated March 31, 2021 SEBl circolar number
SERVHO/CFDVDILYPICIRZ021/570  dased June 2, 321 SEBI circular  no.
SERIVHOCEIVDILZCIR/P202245  dated  Aprl 3, 2022, SEBI gircalar no.
SERLHO/CFIVDILCIRP202281  dated Apdl 20, 2033, SEBI  clrenlar  fige
SEBLHO/CED/DILYPACIR2022/75 doned My 30, 2022, the RTA Master Circular shd SEBI
master circuler no. SEBIHO'CFD/PaD- S/ BCIR2023/00094 dated June 21, 2023 SEBI circylar
SERVHOCFDTED|/CIR/P/2023/140 dated August 9, 2023, along with the clroular issued by the
wational Stock Exchnnge of Indin Limited having reference no. 25/2021 dated August 3, 2022 and
the circular issued by BSE Limited having reference no. 20220803-40 dated August 3, 2022, and
arty subsequent circulars o notifications issued by SEBI and Stock Exchunge in this regard. |

wClaimant” shall have the meaning given 1o such term in Section 12.2;

“Closing Date” means the date of Alloment of the Equity Shares pursusnt to the Offer in
sccordance with the provisions of the Offer Documents;

“Cympanics Act” shall mean the Companies Act. 1956 of the Companies Act, 2013, s applicable;
“Companies Aet, 19567 shall mean the Companies Act, 1956 and the rules and regulations made
ihereunder (withott reférence 1o the provisions thereof that have ceased to have effect upon the
notification of the notified provisions of the Companies Act, 2013)

“Companies Aet, 2013” shall mean the Compunies Act, 2013 and the rules and regubatiors mnde
thereundes, including the Companies (Prospectiss and Alloiment of Securities) Rules, 2014;

“Company” shall have the meankng given to such term in the Preamble;

“Cantrol” shall have the meaning ascribed W te term “wontrol” under the Securities and E
Board of India (Substantial Acquisition of Shares ang TakaayeisiRegulations, 2011 and the

“Controlling”, “Controlled by” and “Controlledy g "" a:tn:ﬂng:p |
LN




“Controliing Person(s)" with respect 10 8 specifiad person, means ANy olhier person wha Conirols
such spacified person;

“Critienl Accounting Policies” shall have the meaning given to such term in Section 3.31;
“Dispute” shall have the meaning given to such term in Section 12.1:

“Disputing Parties” shall have the meaning given to such term in Section 12.1;

“Diraft Red Herring Prospectus”, “Hed Herring Prospectus” and “Prospectus” refar 1o the
offering documents used or 1o be used in connection with the Offer, as fled or 1o be filed with the
Stock Exchange and the Registrar of Companics, as applicable, wgether with the prefiminary and
final |nternational supplement’wrap to such affering documents, and, any amendiments,
supplements, notices, correclions or corrigenda to such offering documents and international
supplement wrap,

“Eucumbrances” shall have the meaning given to such term in Section 3.8

“Engagement Letter™ shall have the meaning given o such term in Recital (L

i Enviroamental Laws” shall have the meaning given to such term in Section 3.20,

“Equity Shares” shall hava the meaning given to such term in Recital (A)

“FCPA" shall have the meaning given to such term (0 Section 3.8

“FEMA~ shall mean the Foreign Exchange Munagemen Acl, 1999, inchuding the rules and
regulations thereunder;

“fpesh lssue™ shall have the meaning ghven to such term n Recial (A),

“Governmentnl Authority” shall include the SEBI, the Stock Exchange, any Registrar of
Companies, Malvarashira at Mumbai, the RBE, and any national, state, regionel or loeal government
or governmental, regulatory, statutory, administrative, taxation, judicial or government-owned
bady, depariment, commission, authority, court, arbitrator, tribunal, agency or entity, kn Inglia or
outside India;

G overnmental Licenses” shall have the meaning given to such term in Section 3.14;

“Group” shall have the meaning given t such term in Section 8, 1(x)i;

“Group Companies” shall mean companies {other than Promoter(s) and subsidiaries) with which
there were related purty transactions, during the period for which financial information 4 disclosed
in the Offer Documents as coversd under the applicable accounting standards and other companies
as considered material by the board of directors of the Company and a3 disclosed in the Offer
Diocumenis:

“{CAl" shall mean the institute of Chartered Accountants of Indis;

“1CDR Regulations” shall have the meaning given to such term in Recital (A)

~Indemnificd Party” shall have the meandng given to such term in Saction 15.1;

“Indemnifying Party” shall have the meaning givea to such term kn Section 15.1;

“Inteliectual Property™ shall have the meaning given te such term in Section 3.21;
“Intermediaries” shall mean a stock-broker, sub-troker, share transfer ngant, banker 10 an issue,
reaistrar to an offer, merchant Banker, market maker, underwriter, portfolio manager, investment

adviser and such other intermediary who may be asscotisted with securities market and s registered
with SER as per sectbon 12 of the SEBL Act, and are gppointed in connection with the Offer;

Premmble;




“Material Adverse Change” shall mean. individualty or in the aggregate, in the sole discretion of
{he Book Running Lead Manager, n materisl adverse change or any development [ikely to irwnlve
& material adverse change, (i) in the reputation, condition {financial, legal or otherwise), assets,
linhilities, revenues, profits, cash flows, busiress, management, operations or prospects of the
Company or its Afffliates, efther individually or taken as a whole and whether or not arising from
transactions in the ordinary eourse of business (including any loss or interference with their
respective businesses from fire, explosions, flood or ather calumity, whether or not covered by
insurance, or from court or governmental action, oriler or decres, and any change pUrsEmL to any
pestructuring), (ii} in the sbility of the Company or its Affiliates, gither individually or taken logether
as 2 whole, to conduet their businesses and to own or leass their respective assets or properties in
subsstantially the seme manmer in which such businesses were previously conducted or such assets
of properties were previously owned of leased a8 described in the Offer Documents (exclusive of
all amendments, comrections, corrigenda. supplements or potices &0 investors), or (i) in the ability
of the Company, the Selling Shareholder to perform thelr respective obligntions under, of to
complete the transactions contemplated by, this Agreement, the Engagement Lemer or the
Underwriting Agreement, invcluding the 1ssuance, allatment, sale and transfer of the Equity Shares
contemplated herein or therein;

«NSE™ shall mean the National Stock Exchange of India Limited;

WNSE SME™ / “Emerge Platform of NSE Limited” shall mean the separate pratform for listing
companies which have issued shares on matching the relevant eniteriz of Chapter [X of the SEBI
{ICDR) Regulstions, 2018, as smended from time 1o time, opened by the WSE Limited

“National Payments Corporation of India” or “NPCI” shall have the meaning assigned w0 it in
the Circulars on Streamlining of Public lssues,

o0y Ter shall hive the meaning given 10 such term in Recital (A);

“Offer Agreement” shall have the meaning given 1o sch term in the preamble;

“Offer Documenis” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus und
the Prospecius, together with the preliminary or final international supplement/wrap to such offering
documents, the Bid cum Application Form including the abridged prospecius, the Confirmation of
Allocation Notes, the Allotment Advice and any emendments, supplements, notices, corrections of
corvigendn 1o such ksulng documents and the infernational supplementiwrap;

“OHfer Price” shall bnve the meaning given 1o such term in Reclml [ A);

“Offer for Sale” shall have the meaning given to such ferm in Reciml (Al

“Offered Shares” shall have the meaning given io such 1erm in Reciml (Al

“Offering Memorsndam™ means he offering memorandum consisting of the Prospecius and the
intecnational wrap, together with ol supplements, corrections, amendments, and corrigenda thereto;

“Qther Agreements” shall have the meaning given to such tégm In Section 1.8;
“Party” or “Parties” shall have the meaning given such term in the Prenmble;

~persan” shall have the meaning given to sach term in Section 1B4;

“Preliminary Offering Memorandum™ shull mean the prefiminary offering memomncdum
consisting of the RHP and the preliminary international wrap, together with all supplements,
corrections, amendments, and corrigensta theseto;

“Pricing Date” means the date on which the Company and Promoter Selling Sharchokders In
consuliation with the BRLM, will finalise the Offer Price;

wPromoter” shall mean promoses of the Company being Mr. Suncdeep Gangabtshan Bajoria;

~promoter Group” shall mean such persons and entities constituting the promater group of the
Company in terms of Regulation 2{1 pp) of the ICDR Regulations,

“Prospectus” shall mean the prospecius 1o be fited with the RoC on or after the Pricing Date in
pccordance with Section 26 of the Comparnies Aol CMF o=




cantaining, inter alia, the 1sue Price. the size of the Issue and certain other information. and whall
include a3 the context mity require, any supplements, notices, addenda or corrigendn thersto;

“Publicity Memorandum” shall have the meaning given to such term in Section T.1;
wRBI" shall mean the Reserve Bank of India;

“Red Herring Prospeetas”™ or “RHP™ means the red herring prospectus for the Offier e be issued
by our Company In aecordance with Saction 32 of the Companies Act and the SEB| ICDR
Regulations, which will not have complete particutars of the price a: which the Equity Shargs will
be Allotied and the size of the Offer, including any addenda or corrigenda thereto. The Red Herring
Prospectus will be filed with the RoC at least threo days before the Bid/Offer Opening Dute and will
hecome the Prospectus upon filing with the RoC on or after the Pricing Liate;

“Rejgistrar of Companies™ shall mean the Reglstrar of Companics, Maharashira, situated at
Mumbi, with which the Red Herring Prospectus and the Prospectus shall be filed by the Company,

“Regulation 5" shall have the meaning glven 1o such term in Revital (A):
*Respondent” shall have the meaning given 1o such term in Section 12.1

“SEBI" shall mean the Securities and Exchange Board of India;

“5EBI ICDR Regulations” shall have the meaning given 1o such term in Recital (A),
“Geenrithes Act” shall have the meaning given to such term in Recitl (A)

“Selling Shareholder” shall have the meaning given i such term in the Preamble;

“Selling Sharehokder Statements” shall mean the statements specifically made or confirmed or
undertaken by the respective Selling Sharcholder in relation to itself and its respective portion of
the Offered Shares;

sgtaek Exchunge” shall mean EMERGE Platform of National Stock Exchange of India Limited,
being stock exchange in India where the Equicy Shares are propased to be listed;

“Sypplemental Offer Material” shall mean any written communication{s) prepared by or on behall
of the Company, or used or referred to by the Company. that constinges an offer o sell or
salicitation of an offer to buy the Equiry Shares other than the (1ffer Documents, including, bot nod
limited to, any rosd show materials relating to the Fequity Shares including but ot limited o the
investor road shows presentation;

~Taxes” shall heve the meaning given 1o such term in Segtion 17.1:
“Underwriting Agreement” shall have the meaning given to such term in Section 1.4,

“Unified Payments Interface” or “UPT" shall have the mesning as given In the UP] Clreular and
means a0 instant payment system developed by the NPCE

“UPT* means the unified payments interface which is an instunt payment mechanism developed by
the NPCI;

“ Pl Bidder™ means collectively, individual investors applying as (i) Retail Individual Bidders, in
the Retall Portion, and {ii) Mon-Institutional Bidders with an application size of up to ¥ 500,004 in
the Nonlnstitutional Portion, and Bidding under the LIPL Mechanism through ASBA Formis)
submitied with Syndicate Members, Registered Brokers, Colbecting Depesitory Participants and
Registrar and Shase Transfer Agents.

Pursuant io Circular no. SEBVHOVCFDDILAP/CIR/P2022/45 dated April §, 2022 izsued by SEBIL
all incividunl investors applying in public fssues where the application amount ia up to T 500,000
shall use UPI and shall provide their UPI ID in the hid-cum-application form submited with: (i) &
syndicate member, (1) a stock brokes registered with & recognized stock exchange [whose mime is
mentioned on the website of the stock exchange as eligible for such activity), (i) @ depository
purticipant {whese name is mentioned on the website of the stock exchange as eligible for such
mtiviry].lrld{iwnm:ﬁumuhus;bﬂﬂwammfnagml{whmmmhmmﬁunndmﬂu

wehsite of the stock exchange as eligible for such actiesie==e, e i

4




“UPl Circulars i SEBI Ul Circulars” shall mean Circulir
{‘EE.BIM&"C‘FD!’DILE:‘CIWFQDIEH]E’J dmed HNovember i 2018, clrcukar
(SEBUHOICFD/DILYCIRPRI9/50)  daed  April 3, 2019, circular
(SEBVHOCFDVDILY/CIRP20 19786) dated Jume 18, 2019, eircizlar
(SEBVHOCFIVDIL2/CIR/P/2019/85)  dated July 26, 019, circular  mo.
[EEHUH&EFUFDCRJICIEIPEUIWH}} dnted Wovember 8, 2019,  circular  no.
[EEEHH&'CFD'IHLE-‘CTH:‘WH}IWEH} dated  March 30, 2029, circolar  Tak
{SEBVHOCFIVDILA/C [R/P2021/24800 M) doated  March 16, 2021, cicalar oo
SERLHOVCFOVDIL VCIRP2021/47  dated March 31, 2021,  circolar Ao,
SEBVHO/CFD/DILY/PICIRZ0ZLST0 dated June 2, 2021, circular  no.
SEBIHO/CFDVDILL/CIR/P/2022/45 dated April 5. 3022 as smended pursuant to SEBI circutar no,
SERLHOCFIVDILZCIRPI202251  dated April 20, 2022 SEEI circular R,
SEBIHOICFIVDILLCIRP2022/51  deted April 20, 2022, SERl  circular Do
SERVHOVCEDVDILY/PICIR2022/75 dated May 30, 2022 (1o the extent applicable) NSE's clreular
bearing reference number 15/ 2022 dated August 3, 2022 and BSE's circular bearing reference
pumber 2022080340 dated August 3, 2022 and any subsequent circulars or notifications issued by
SEBI or Stock Exchanges in this regard.

“UPL 1D shall mean 1D crested on UP] for single-window mobile payment system developed by
the MPCL

UPI Mandate Request” shall mean & request fintimating the RIB by way of o notification on e
P! application and by way of a SMS directing the RIB to such UPL applicstion) to the RIB initiated
by the Sponsor Bank 1o authorize blocking of funds on the UPL application equivalent o Bid Amount
and subsequent debit of funds in case of Allotment,

“UIP1 Mechanism™ shall mean & process for applications by RIBs submitted with intermedinries
witl UP1 a5 mode of payment, in terms of the UPT Circulars,

“UPl PIN" shall mean & passward to authenticete UP] transaction.

“Working Day” shall mean all day, other than the second and fourth Satrdays of each calemdar
manth, Sundays and public holidays, on which commercial banks in Mumbai are open for business.
provided however, with reference 1o {a) announcement of Price Band, and (b} Bid/Issue Period,
“Waorking Day" shall mean any day, excluding ell Saturdays, Sundays and public holidays, on which
cammercial banks in Mumbal are open for business; and (<) period between the Bid/lssue Closing
Dt and the listing of the Equity Shares on the Stock Exchange, “Working Day™ shall mean all
irading days of the Stock Exchange, excluding Sundays and bank holidays in Indla, as per the SEBI
Circulsr  SEBIVHO/CFDV/DIL/CIRPZ0 16726 dated Januory 21, 2016 and the Circolor on
Sireamliming of Public Issues.

For the purposes of this Agreement, the terms “DRHP, “RHP" and “Prospectus™ shall include any
wmendments, supplerents, camections, corrigenda, addendum or notices thersto, In the event of any
inconsistencies or discrepancies between the definitions included in this section and the definition
included kn the DRHP, RHP and Prospectus, the definitions as preseribed in (e DRHP, RHP and
Prospectus shall prevail.

In this Agreement, unless the context otherwise requines:
{3 words denoting the singuiar number shail include the plural and vice versa;

(i1} headings and bold typeface are only for convenience and shall be ignored foe the purposes
of interpretafion;

it} referances 10 fhe words “include™ or “including” shall be construed without limitation;

{iv) m&mnmmﬁwﬂlnmﬁnmwmdwmhummuhﬂlh
constraed as & reference to this Agresment or 1o such agreement, deed or instrument a5 the
sumee iy fromm time 10 time be amended, varied, supplemented or novated;

i) refierences 1o any Party shall also include its successors, permitted assigns, helrs, executors
and sdministratoes, as the case muoy be, under any agreement, instrument, contract or uther
document;

(¥i) references Lo a “person” shall inclade any notural person, firm, genernl, limited or Timited
liakility partnership, association, corpomtion, company, limited lisbility compand. joimt -
stock company, trusi, jpint veniure, busineffgouly wp,
nrpanization;
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ivily  references to n statute or regulations or statutoey or regulatory provision shall be construed
a8 & reference to such provisions as from time 1o time amended, consolidated, modificd,

putended, re-enacted or replaced;

{viliy  references to & number of days shall mean such number of calendar dnys unless atherwise
specified. When ony number of days is prescribed in this Agreement, such number of days
<hinll e colculsted exclusive of the first day and inclusive of the last day,

(ix)  references 1o @ section, clause, paragraph, echadule or annexure is, unless indicated to the

contrary, & reference o a Secticn, clouse, parsgraph,
A greamant;

(% references 1o &ny date or time in this Agreement shall be
date and time in India;

{xi} tine is of the essence in the performance of the Parties’

gehedule or Annexure of this

eomstrued 1o be references o the

respective obligations under this

Agreement, I any time period specified herein s extended, such extended tinve shall also

be of the essence; and

fxii}  references 1o “allotment” of Equity Shares pursuant

to the Offer, unless imdicated

otherwise, includes references to “credit” of the Equity Shares 1o the demat accounts ofthe

allolices.

mmﬁmwmmwﬂmmmmmm;umm pereto fonm an

ingegral pari of this Agresmeri.

The Pasties agres that enering into this Agreement or the Engagement Letter shall not ereate or be

deemed o create any obligation, agreement or commitment, wh

pther express o implied, on the

Bock Running Lead Manager to purchase or place the Equity Shares or o enter ino any
underwriting agreement (the “Underwriting Agreement”) In connection with the Offer or
provide any fimancing or underwriting to the Company, any of the Selling Shareholder or any of
their respective Affiliates. For the eveidance of doubt, this Agreement is not intended 10 constitule,
und should not be construed 2s, an agreement or commitment, directly ar indirectly; among the
Parties with respect 1o the placement, subscription, purchase ar underwriting of any Equity Shares.
Iy the event the Company, the Sclling Sharcholder and the Book Running Lead Mannger enter into
an Underwriting Agreement, such agreement shall, (nfer-aiia, include customary representations

and warrantles, conditions us to elosing of the Offer (including

the provision of comfort letters,

arrangement letters and legal opinions), lock-up, indemnity, contribution, termination and force
majeure provisions, in form and substunce satisfsctory to the partes to such Underwriting

Agreemeni.

The rights and obligations of cach of the Parties undar this Agreement shall (unless expressiy
atherwise sef out under this Agreement in respect of any joint and several obligations) he several,
and mot joint, and none of the Parties shall be responsible for eny acts or omissions of any other

Party.

OFFER TERMS

The Offer will be managed by the Book Running Lead Manager in pocordance with the siatemant

showing responsibilities of the BRLM annexed to this Agreement

as Sehedule 11,

The Company and the Selling Sharehalder shall not, without the pricr approval of the Book Running
Lead Manager, file the Draft Red Herring Prospecius, e Red Herming Prospectus or the Prospoctus
with the Stock Exchange, the Registrar of Companies or any Crovernmental Authorily whaboever,
or moke any offer relating to the Equity Shares, or otherwise issue or distribute any Supplemental

Offer Materinls.

The Company and the Selling Shareholder, in consulation with the Book Running Lead Manager,
chall decide the terms of the Offer, Price Band, Bid/Offer Opening Date and BidOffer Closing Date,
incloding any revislons thereof and the final Offer Price i{which final Offer Price shall, for the

avoidance of doubt, be binding on all the Selling Shareholder).

The Basis of Allotment (except with r:m::lmhu:hwimutm}mﬂujlnllnﬂthm..nlluwmu and
transfers made pursuant 1o the Offer shall be in sccordance with Applicable Law and shall be

undertaken by the Company in consuliation with te Boal

Bunning Load Manager and the 7




am 3 diseretionary basks by the Company in consuhation with the Bock Running Lead Mansger. in
accordonce with Applicable Law.

.5 The Company and Selling Shareholder shall, and to the extent eoch of them is lisble to pay, ensure
that all fees and expenses relating 1o the Offer. including listing fees, selling commission and
brokerage, fees pevable to the Book Running Leod Manager, legal counsel, Registrar to the Offer,
including processing fees to the SC58s for processing ASBA Forms submitted by ASBA Bidders
procured by the Syndicate and submitted to the SCSBs, brokerage and selling commission payeble
to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing
expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchange shall
be paid within the time preseribed under the agreements 1o be entered into with such persons and as
set forih in the Engagement Letter, in accordance with Applicabie Law. Upon suceessful completion
af the Offer, Selling Shareholder shall, and to the extent each of them is liabie to pay, reimburss the
Company for expetses incurred by the Company in relstion to the Offer for Sale on each of their
behalf: provided, however, nobwithstanding anything fo the contrary contained in this Agreement or
the Engagement Letter, in the event that the Offer is withdrawn by the Company and'or the Selling
Shareholder is not completed for any reason whatsoever, all Offer-related expenses shall be borne
by the Cormpany. All smounts due 10 the Book Running Lead Manager and the Syndicate Members
or their Affilintes under this Agreement or the Engagement Lester shall be puyable directly from the
Public Offer Account after ransfer of funds from the Escrow Accounts and the ASBA. Accounts io
the Public Offer Account and immedistely on receipt of (el listing and trading approvals from the
Stock Exchange.

2.6 The Company &nd the Selling Sharehelder undertake and agree that they shall not access the money
raised i the Offer until receipt of final Gsting and trading approvals from the Stock Exchange, The
Company ond Sefling Shareholder shall refund the money raised in the Offer, together with any
interest. 1o the Bidders if required 1o do so for any reason, incloding, withouwt limitation, dug 1o the
failure 1o obtuin listing or trading spproval er undst any direction or aeder of the SERI or any other
Covernmental Authority. The Company and the Selling Shareholder shall pay interest on such
maney i required under Applicable Law.

23 The Company shall ke such sleps 45 are Necessary 1o emsure the completion of listing and
commencement of trading of the Equity Shares on the Stock Exchange within 6 Working Days of
the BidiOffer Closing Date, or any other time period as may be prescribed under Applicable Law.
The Company and the Selling Shareholder shall further take all necessary steps {incleding ensuring
that requisite funds are made available to the Registrar), in consultaiion with the Book Running
Lead Manager, 1o ensure dispatch of Confirmation of Allecation Notes, the completion of
Allotment, dispatch of Allotment Advice, inchuding any revisions, if required, refund orders to
Anchor Investors and unblocking ASBA Accounts and LIPL Accounts in relation 1o other applicants,
as per the modes prescribed in the Qffer Documenis, in any case ned lster than the time limit
prescribed under Applicable Law, and in the event of Tailure 1o do 5o, lo pay fverest 1o the applicants
&5 required under Applicable Law and LIP1 Circulars. Each of the Selling Shareholder shell provide
numumdwmdmpuﬂiunnuquhﬂdm'uqmd by the Company andior the Book
Running Lead Manager in this respect.

2.8 The Company and the Selling Sharcholder agree and underiake that: (i) refunds to unsuccessiul
applicants or dispateh of Allotment Advice shall be made in accordance with the methods deseribed
in the Offer Documents; and (i) funds required for making refunds to unsuccessiil ppplicants
{except ASBA Bidders) or dispaich of Allotment Adyice and Conflrmation of Allocation Note in
sccordance with the methods described in the Offer Documents, shnll be made available o the
Ragistrar to the Offer.

24 The Company shall set op on mvestor grievance redressal system to redress all Offer-related
grievances to the satisfaction of the Book Running Lead Manager and in compliance with
Applicable Law and the SEBI cireylar SEBVHOVCFOVIILACIR/P2018722 dated February 15,
2018, SEBI circular SEBVHOCFIVDILYCIR/P202 124300 /M. dated  March 16, 2031, &s
amendid pursuant o SEBI circular SERVHOCFD/DILAPACIR/Z021/570 dated June 02, 2021. The
Selling Shareholder shall provide support and extend eooperation as required or requested by the
Company and'or the Book Running Lead Manager in redressal of such investor grievances,
including in relation to themselves and their respective Offered Hhares.

210 The Book Running Lead Manager shall have the right to withheld submissicn of any of the Orffer
Documents to the Registrar of Companies or the Stock Exchange in the event that any of the
information requested by the Book Running Lead Manager & not made available by the Company
or any of their respestive Affiliates or any other Company Entity immediately on request by the
Bock Running Lead Manager, or the mformation already provided 1o e Book Running Lead
Manager is untrue, miskeading or incomplese, Further, ﬂ%ﬁﬁ" Hunning Leed hMunuer
may, in their sole discretion, determine at any time noytadyegesd. L




212

213

3l

[
Tk

13

The Company acknowledges and m‘mmmmlwmm“mmmmumth
reaisiered under the Sacurities Act and may not be offered or sold within the United States and
accordingly, the Equity Shares will be offered and sold owtside the United States in offshors
sransactions in reliance on Regulation S under the Securities Act and the applicable laws of the
jurisdictions where such offers and sales are made. The Selling Shareholder: agres that their
respective proporion of the Offored Shares have not been and will not e registered under the
Seeurities Act and may not be offered or sold within the United States or In a transaction not subject
to, the registration reguirements of the Securities Act and sccordingly. their respective proportion
of the fomdﬁimwmh:nrfurnduﬂm!dmﬁidn‘nﬁummmﬁm pifsisore transactions in
relinnce on Reguintion $ under the Securities Act and the applicable laws of the jurisdictions where
such offers and sales are made,

I terms of Regulation 272(2) of SEBI [CDR Regulations, in case the Company fistls to obtal Lsting
or trading approvals from the ﬂmkﬂchm#uhﬂﬂﬂmm:lﬂﬂmﬁﬁmumhiim
Company shall refund through verifialie means the entire monics received within four {4) days of
receipt of intimation from Stock Exchange refecting the application for listing of specified securities,
und i any such money 15 not repaid within four (4) dapnﬂwmnmmybmm]jnble fo repiiy
it and the Campany and every director of the Company who is an officer in defiult shail, on and
from the expiry of the fourth day, be jointly and severally liable to repay that mongy with interest al
ibe rate of fifteen per cenl per annum.

motwithstanding anything to the cantrry contained in this Agreement, the rights and obligations of
(i) the Selling Sharcholder; and (i) the Company, and each of the Selling Sharchelder are joint and
several

The Company (i} shall comply with corpomie governance faquirements provided in Securitics and
Exchange Board of India  Listing Obligations and Disclosure Requiremnents) Regulations, 2013 and
other Applicable Law, and iif} has appointed and undertakes 1o have at all times, a compliance
affices, In relation to compliance with Applicable Law Including directives issued by SEBI from
time 1o time st whe shall also smend o matters relating io investor complaints

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE COMPANY,
THE SELLING SHAREHOLDER; SUPPLY OF INFORMATION AND DOCUMENTS

The Company, the Selling Sharebolder, jointly and severally, represent, warram, undertale and
covenant to the Book Running Lead Manager at all times from the date of this Agreement wnail the
commencement of trading of the Equity Shares on the Sock Exchange thai:

The Promaoter is the promoter of the Company under the Companies Act 2013, and the SEBI [CDR
Regulations and is the only individual/person who is in Control of the Company and the Promoter,
the Promater Group and the Group Companies have been accurately described without any omission
nndmﬂinmmmmM:wmﬁwwmnmutmnrmmmmmgﬂup
companies {each such term as defined under the SEBI ICDR Regulations) of the Company, oiher
than the entities disclosed as the Promoter, the Pramaoter Growp or the Group Companies im the CiiTer
Docamenis.

The Company has been duly incorporated, registered and Is validly existing a5 & company under
Applicable Law, has the corporale power amd nuthority 10 own or kease its movable and tmmovahle
properties and to conduct lts business and commercial operations (including as described in the
(HYer Documents), The Company is not in violathon of its constitutional documents and the business
condiscted by it is permitied under its constitutionn] documents and no sfeps have been taken for its
winding up, liquidation initistion of proceedings or recelvership under any Applicable Law,
including appeintment of insolvency resolution professional, under the Insolvency and Bankruptey
Code, 2016, Further, no person has taken any sction or initiated any form of proceedings against the
Company for composition with creditors, reorganization, enforcement of any Encumbrance gver
any maserial part of its assets or actions of a similar nature and the Company has not received any
natice in relatkon 1o the above; and except as disclosed in the Offer Documents, the Company hns
o other subsidiaries, joint ventures and sssociates.

The Company has the corporate power and authority 1 invite, offer, issue, allot and transfer the
Equity Shares pursaant to the Offer, and there are no other corporate nuthorizations required and
there are no restrictions under Applicable Law or the Company's constitutional documents or any
agreement or instrument binding oo the Company or to which any of its respective asscis or
projartics aro sutjuet, on the invitorion, offer, issue, allotment or transfer by the Company piany of
the Equity Shares pursuant to the Offer. The Company i eli ible 10 underiake the Offer in
the ICDR Regulations and all other Applicable Laws A g g

L1
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Promoter Group are in complisnce with the Companics (§ignificant Beneficial Cwners) Rules,
2018, as amended.

The Company has obtained approval for the Offer pursuant to & board resolution dated 2 May,
2024 and sharehelders’ resalution dated 6% May, 2024 The Comparry has complled with and agrees
to comply with all terms and conditions of such approvals.

The Company is eligible to underinke the Offfer in terms of the SEB1 ICDR Regulations and fulfils
the generil and specific requircments In respect thereof, including but not fimited to, the
requirements listed under Regulations 228, 229 and 230 of the SEBI LCDR Begulations,

Except s disclosed in the Drafl Red Herring Frospectus and as will be disclosed in the Red Herring

Prospecius and Prospectus, the Company does not have any other Group Company or any joint
venture of associale companies.

All the statements made in the Draft Red Herring Prospectus and 1o be mode in the Red Herring
Prospectas and the Prospectus are or shall be complete in all respects be true nnd accuraie

Ench of this Agreement, the Engagement Letterand any other agreements entered into in connection
with the Offer (“Other Agreements”) has been duly authorized, executed ansd delivered by the
Company, and |s & valid and legally binding instrument, enforceable against the Company, in
sccordance with its terms, and the execution and delivery by the Campany of, and the performance
by the Company of its obligations under. this Agreement, the Engagement Letier and the Other
Agreemenis shall not conflict with, result f & breach or violation of. or Imposition of any pre-
amptive rights, liens, mongages, charges, security imterest, clabma, pledges, trusts or any other
encumbrunces or ransfer restrictions, both present and future {(“Encumbranees™) an any property
ar mssets of the Company, contravene any provision of Applicable Law or the constitutional
documents of the Company or any agreement or other instrument binding on the Company, and no
consent, upproval, authorization or order of, or qualification with, any Governmental Authority 1
required for the performance by the Company of its obligations under this Agreement or the Other
Agreements, except such as have been obtained or shall be obiained prior o the listing of the Equity
Shares on the Stork Exchange.

All of the fssued and outstanding share capital of the Company, nclding the Equity Shares
proposed to be issued and Allotied in the Fresh Issue gnd the Eguity Shares proposed to be
iransfersed and sold in the Ciffer for Sale, has been duly authorized, fully paid up and validly issued
under Applicable Law and is free and clear from all Encumbrances. All isszances and allotments of
Equity Shares by the Company since incorpomtion have baen made in compliance with Applicable
Law including, but not limited to, Section &7 of the Companies Act, 1956 or Section 42 of the
Companies Act, 2013, as applicable, Exceps as dischosed In the Offer Documents of the Company
have made all necessary declarations and filings under Applicable Law, ineluding filings with the
Registrar of Companies, and the Compeny has not received amy notice from any Govemnmental
Authority for default or delay in making any filings or declorations in comnection with such
issumnces or allotments, The Equity Shares proposed to be issued pursuant 10 the Fresh fssue by the
Company or transferred in the Offer for Sale by any Selling Sharcholder shall rank pari passu with
he existing Equity Shares of the Company in all respects, provided that investors who are alfotted
Equity Shares in the Offer will be entithed to participate in dividends, if any, declared by the
Company after allotment of Equity Shares in the Offer in complinnce with Applicable Laws and
shall be issued free and clear of all Encurnbrances. The Comgany has no partly paid shares and the
Equity Shares confiorm as to the legal matiers 1o the description contained In the Offer Documents.

Except as disclosed in the Offer Documents, there is no other holding of share capitl m ihe of the
Company. Except as disclosed in the Offer Documents, all of the outstanding share capital of the
Compasy 15 duly suthorized, fally paid-up. No change or restructuring of the ownership structure
of the Company b proposed or comemplated.

Az of the date of the Drafi Red Herring Prospectus, the Company hiss no outstamding securities
convertible into, or exchangeable, directly or indirectly for Equity Shares and the Company shall
ensure that as of the date of the Red Herring Prospectus, the Prospectus and listing and irading of
the Equity Shares, there ase no outstanding securities convertible into, or exchangeables, directly or
indirectty, for Equity Shares or any other right which would entitls any person Ty any option to
recaive Equity Shares sfier the Offer. Further the Company has net gramied any options to acquire
its Equity Shares that are outstanding as on the date of the Draft Red Herring Prospectus and shall
not grast any options under any scheme which is not fully compliant with the Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 and Securities and
Benefimraid Sweat Equity) Regulations, E&Eja;-f_{{_
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312 Except for any issue of Equity Shares pursuant 1o the Pre-1FO Placement, there ahall be no further
iss e or offer of securities, whether by way o bormas kssue, preferentinl allotment, public issue, rights
issue or fn any other manner, during the period commenking from the date of filing the Draft Red
Harring Prospestus with the EMERGE Platform of the National Siock Exchange of Indin until the
Equiry Shares proposed 1o be allotied or transferred pursuant to the Offer have been fisted and have
commenced trading or until the Bid monies mre unblocked or refunded, g5 applicable, due to, inrer-
alia. faflure to obtain listing approvals or undier subseription in relation to the Offer,

3.13  The Company does not intend o propose 1o alter s capital structure for six (&) months from the
Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares of
further issue of Equity Shares {including issue of pecurities convertible info o exchangeable,
directly or indmectly for Equity Shares) whether proferential or otherwise.

314 Any transaction in Equity Shares by the Promoter and the Promoter Group between the date of filing
of the Draft Red Herring Prospectus with the EMERGE Platform of the National Stock Exchange
of Indin Limited until the Equity Shares proposed 1o be allotied or transferred pursunnt 10 the Offer
have been listed, shall be reported to the Stock Exchange within 24 hours of such frapsactions.

315  There shall be only one denomination for the Equity Shares, uniess otherwise permitted by
Applicable Low.

3,16 mmmnmnadupmmuurufmzﬂnmpmn}' in the Offcr Documents s the only person who is
the Promoter of the Company, as defined under Applicable Law.

317  The Company has complied with and shall comply with the requiresicnis of all Applicable Lows
and UPT Clrculars n relation to the lssue nnd amy mamer incidental theretw including comphascs
with oll statistory formalities under the SERI ICDR Reguintions, Companies Act, 2013 ns applicable
and other conditions, instructions and advice issued by the Board and other rélevant laws, The
Company has obtained or <hall obtain gll necessary approvals and comsents, which may be required
under Applicable Law and/or under contraciual srrangements by which it or its Affilistes may be
contractually bound, in relation to the lssae and in respect of, conducting their respective business,
corporate governance, including with respect to, constiution of the baard of directors and the
commitess thereaf, prior to filing of Draft Red Herring Prospactus with the Stock Exchange.

118 Except as disclosed in the Orifer Documents, the Company possesses all the matzrial and necessary
permits, registrations, licenses, approvals, consents and other authorizations  (collectively,
“Governmenial Licenses™) issued by, and has made oll necessary declarations and filings with, the
appropriate Governmental Authority for the principle business carried cut by e Comgany as
described inmmﬁﬁmmmﬁmﬂnﬂillhdﬂ:nmhﬂnﬂﬁdﬂmﬁng
Prospectus and the Prospectus, All such material and necessary Governmental Licenses arc valid
and [n full focee and effect, the terms and conditions of which have been fully complied with, and
no otice of proceedings has been received relating to the revocation or modification of any such
mterial wid pecessary Govemmental Lloenscs. Further, excepl as dlsclosed in the Offer
Documents, in the case of material end pecessary Governmental Licenses which are required in
relation to the Company's businesses and have not yet been obsained or explred, the Company has
macde the necessary apgplications for obtaining such materinl wnd necessary Governmental Licenses
and no such a.ppﬂmlmlmb:mujaatudhymyﬁmwmnul Authority o |5 subject W amy
wdverse outcame. Furthermore, the Company has not, at any stage during the process of obiaining
any material and necessary Governmental License, been refused or denied grant of such materinl
and necessary Governmental License, by any Governmenil Authority in the past

319 The Company fs not, (i) in violation of its memorandum of association and articles of association,
or (i) in defsul in the performance of observafie of any obligation, ngreement, ¢ovenant of
condition contained i any contract, indenture, mortgage, deed of trust, logn or credit agresment,
guarantes, note of other agreement of instrument o which the Company is & party of by which it is
bound or to which its properties or assets ase subject have not received any notice or communication
declaring an event of default from any lender or any third party, There has been no notice o
communication, writien of otherwise, tsued by any lender or third party to the Company with
respect W any default or violation of or acceleration of repayment or seeking enforcement of any
security interest with respect to any indenture, loan o credit agreement, or any other agreement or
\nstrument 1o which the Company is o party or by which the Company is bound or to which the
properties or assets of the Compary ore subject. Further, the Company is not in violation of, or
default under, and there has not been any event that has ocourred that with the giving of notice or
lapse of time or both may constitute 3 default in respect of, s constitutional or charter documents
or any judgment, order or decree of any Governmental Authority or Applicable Law.

3.20
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threntened release of chemicals, pollutants, contaminants, wastes, toxic sibatances, hawardous
substances (“Environmental Laws™); (i) has recsived all permits, licenses or other approvals
required of it under applicable Envircrmental Laws to conduct its business; (iii) is in compliance
with all ferms and conditions of any such permit, license or approval; {iv) has not received any
notice of any pending or threatened administrative, regulatory or judicinl actions, suits, demands,
claims, notices of non-complience or violation, investigation or procecdings in relation to oy
Environmental Laws and (¥ is not subject to or gzsociated with and is not aware of apy evenls or
circumstances that may teasonably be expected to form the hasis of an order for clean-up of
remedintion by the Company.

121  The Company owns or possesses or has the right to wa adequute potents, patent rights, licenses,
inventions, copyrights, know how (including trade secrets and other unpatented and'or unputentisble
proprictary or confidentisl Information, systems of procedures), trademarks, service marks, trade
names or other intellectual property (collectively, “Intellectual Property™) to the extent required
and necessary to carTy on its respective business as now conducted and as described in the Offer
Documenis: and the expected expiration of any of such Inteliectual Property would not result in a
Materinl Adverse Change and the Company has not received any notice regarding any infringement
of ar conflict in any jurisdiction with asserted rights of others With respect o any Intelleciual
Property or of any facts or circumsiances which would render any Intellectual Properry invalid or
inadequate to protect the imerests of the Company.

32 EwudiﬂlmmmmﬂrnﬂRHHmmgFmpcmunuduwﬂlhdjlﬂnsedh&wRedeu
Prospectus and the Prospectus, there i ns () pending criminal Hitigation involving the Comparty, fts
Promoter and its Directors, (i1} pending actions tnken by statuiory of regulatory authoritics involving
the Company, its Promoter and its Diirectors; (i) diseiplinary actions including penalty imposed by
SER| or the Stock Exchange againgt the Promoter in the tast five fnanclal years, inclading
outstanding actions; (iv) pending claims Involving the Company, its Promoder, &nd its Directors for
any direct or indirect imx libilities., which are not disclosed in a consolidated manner; (v} other
pending begal proceedings involving the Company, its Promoter and ils Directors, ns detarmined by
the Board of Directors to be material, in accordance with the 1CDR Regulations; (vi) pending
litigation involving the Group Companics, which may have o material impact on the Company; or
fyii) outstanding dues 1o material ereditors and smadl scale undertakings.

3323 No labour dispute or dispute with the directors or employees of the Company or any of its
contractors exists or {§ threatened or imminent, and the Company ks not aware, afier due and careful
inguiry. of any existing or threatened of immincnt lubor disturbance by the employees of the
Compnay, or the employees of any of its respective principal suppliers, Contractors of customers.
Mo officer or emplovee engaged in a professional capacity and whose name appears in the Drafi
Red Herring Prospectus has terminated or indboated or expressed a desire to terminate his or her
relationship with the Company. The Company has ne intention, and is pot aware of any intention
on the part of the Company, 10 terminate the employment of any officer or employee whose name
appeers in the Draft Red Herring Prospectus,

324  The Company confirms that neither the Company, its existing directors nor any of the Selling
Shareholder have been adjudged insolvent or bankrupt in wny jurisdiction,

3.5 The Company has not received any writlen notice of any claim of any sor which is adverse to the
rights of the Company under any of th leases or subleases to which it is party, or affecting of
questioning the rights of te Company to the continued possession of the premises under any such
lease o sublease. The Company is aware of, any breach of any covenant, agreament, fezefvation,
condition, interest, right, restriction, stipulation of other obligntion affecting any of the property, no¢
hos the Company received any notice that, nor is the Compuny pware that, any use of the property
is not in compliance with any applicable town and country planning legisiation or other similar
legislation which controls or regulates the eonstruction, demolition, ajteration, repals, decorution or
change of use of any of the land and any orders, regulations, consents or permissions made or
eranted under any of such legisiation,

326  The Company’s business is insured by s recognized, financially sound instiution with policies in
susch gmounts and with such deductibles and covering such risks as is generally deemed adequate
and customary including, withowt limitation, palicics covering propery owned or leased by the
Company against standard perils such & thefi, destruction, acts of vandalism, fire, riots, strikes,
maliciows damage, floods and earthquakes and other naturnl disasters. The Company has no reason
1o helieve that it will pot be able to: (i) renew its existing insurance coverage as and when stich
policies expire; or (if) obtain comparable covernge from similer institutions as may be necessary or
approgriate to conduct it respective business as now conducted, the Company has not been deniad
any insurance coverage which it has sought or for which it has applied. All insurnnce polloies
required 1o be maintained by the Company are in 14l et e g
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ancansolidated entities (if nery) thist are coniractually limited to namow activities that facilitze the
prmnsfer of o access to assets by the Company, inclading structured finance entities and special
purpose entities, of otherwise engages in, of has any obligations under, any off-balance sheet
ansactions of armangsments, Ag used herein, the phruss reasonably likely refers to s disclosure
threshold lower than mere likely than not; and the desceiption set out in the Offer Documents under
the section “Management’s Discussion and Analysis af Financial Condition aid Rewls of
Clperations™ presents fairly and accurstely the factors that the management believiss have, in the
past, and may, in the foresecable {uture, affect the business, financinl condition end results of
operations of the Company.

The Company confirms that no acquisition or divestment has been made by the Cormpany after
March 31, 2024 due to which (a) gertain companies become of cease 1o be direct or indirect
subsidiaries of the Company; and (b} the financial statements of such ncquired or divested entity is
muterial to the financial statements of the Company. Yo pro forme finoncial information or finzncin
m‘ln:m-nummquk:ﬂmhﬂiﬂlnmﬂhﬂmmﬂﬂndﬂmlngwmpcmundﬂmﬁnn
Regulations or my other Applicable Law with respect to any acquisitions and‘or divestments mude
by the Company. The Company shall, if applicable, comply with eny regulrement 1 prepare pro
fwmfhumhlmmmh:mminnmmmhmmmﬂu Red Herring Prospestus. Further,
the Comgany shall, in connection with any sequisitions or divestments, obtain all certiflcations or
confirmations Fom the Company's sianutory auditors a8 required under Applicable Law or s
requilred by the Book Running Leed Manager.

All reloted party transactions entered into by the Company are (i) disclosed us transactions with
relsted parties in the financial stuements incloded in the Draft Red Herring Prospectus and 1o be
included in the Red Herring Prospectus and the Prospectus, and (fi) begitimate business transactions
conducted on an arms’ length busis and the profits generated from related party transactions have
arisen from legitimate business transactions of the Compary with such related parties. Each of the
related party transactions has been done in sccordance with and without any ceaflict with or breach
or default under Applicabls Law and any agreement or jastrument binding on the Company.

Except as disclosed in the Offer Documents, singe  March 31, 224, (i) there have been no
developments that result or would result in the financial statements as presented in the Drafl Red
Herring Prospectus not presenting fiairly and sccurately in all material respects the financial position
of the Company on a consolidated basis, (1) there has not occurred any Material Adverse Change,
{iii} there have been no transactions entered inko, or any liahility or obligation, direct or contingent,
incurred by the Company, other than thase incarred in the ordinary course of business, thut are
mnterial with respect to the Company, (iv) the Company has not sustained any meterin] s or
imerference with their businesses from fire, mplosion, flood or other calamity, whether or not
covered by insurance, and (v} there has been no dividend or distribution of any kind declored, poid
o¢ made by the Company on any class of 15 capital stock.

The Company shall comply with the requirements of all Applicable Law, including the Securities
and Exchange Board of India {Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Companies Act, 2013, the listing agreement and the ICDR Regulations, In respect of corporate
governance, including with respect to comstitution of the board of directors of the Comparny and the
commitises. thereof, prior 1 the fling of the Draft Red Herring Prospectus with the EMERGE
platform of the NSE Limited.

All consents (i) which may be required under Applicable Law or amy contractunl arrangement by
which the Compary may be bound or under which any of its essels of properties are subject; (ii) of
tenders: and (iii) of any third party having pre-empiive rights or any ollwr right in respect of the
Equity Shares or the Offer, have been duly obtained by the Compary and the Company has complied
with or agrees to comply with the terms and conditions of such consents and approvils.

The Company hns obtained wriften consent or approval where required, for the use of information
procured from third parties and the public domain and included in the Draft Red Hesring Prospectus
{and to be included in the Red Herring Prospectus and the Prospectus) and such information is based
on or derived frum sources that the Company reasonably belizves to be refiable and pccuraie end
cuch information has been, or shall be, scourntely reproduced, and for the purpose of such usage,
the Company is not in bresch of any agreement or chligation with respect to any third party’s
confidential or proprietary information.

The Company has entered into an agreement with one or mare of the depositories for the

demmierialization of the outstanding Equity Shares prior to the filing of the Draft Red Herring
Prospestas with the Emerge Platform of the NSE Limited,

(&




339 All of the Equity Shares held by (1) the Promoter and (i) the Selling Shaseholder, are in
dﬂmﬂiﬂhﬁ%ﬁmﬁ!dﬂﬂfﬂiﬂgﬂﬂtﬂmﬂﬂﬂﬁmﬁ;?mﬂﬂ and shall continue
ko be in dematerialized form thereafier.

340 The Company #nd the Seiling Sharcholder sholl cause the Company o make all requisite
:ppﬁmhmsmﬁ-e&mﬂmuug: far the Hsting and trading of the Equity Shares, including
applications to obtain in-principle approvals from each of the Stock Exchange and choose one of
the Stock Exchange as the Designated Stock Exchange prior to the filling of the Red Heerring
Prospectus with the Registrar of Companies.

34]  The Company has appointed and undertakes to have at all fimes for the duration of this Agreement,
a compliance efficer, inrelation o compliance with Applicable Low, incloding any directives isswed
by SEBI from time 10 time and who shall also attend to musters relating to invesior complaints,

142  The Company has not waived any valuable right or & material debt owed 1o it

343 The Compiny acknowledges and agress fhat the proceeds of the Fresh Issue shall be utilized for the
purposes and in the manner set out in the section titled “Objects of the Chfer” in the Offer Documents
and & may be permitted by Applicable Law, and the Company undertakes that any changes to such
purposes after the completion of the Offer shall only be carried out In accordance with the provisions
of the Companles Act end other Applicable Law; end the Company and Promoter shall be
responsible for compliance with Applicable Law in respect of (i) changes in the objects of the Offer;
and (i) variation in the terms of eny contract disclesed in the Offer Documents.

144  The Equity Shares held by the Promoter that are proposed to be locked-in for 8 period of three years
fram the date of Allotmens in the Offer are eligible, as of the date of the Draft Red Hemmng
Prospectus, for computation of minimum promoter’s cantribution under Regulation {5 of the ICDR
Regulations, and shall continue to be eligible for such contribetion ot the time of filing the Red
Herring Prospectus and the Prospectus with the Registrar of Companies.

345  None of the Company, its Promoter, members of the Promoter Group or Group Companics or
Directors or persons in Control of the Company are deburred of prohibited from accessing the capltal
markets by SEBL Further, none of the Promotar, Directors or persens in Control of the Company
are or were associaied as promoter, director or person in Control of any other Company which is
debarred from accessing the capital market under any oeder or directions made by SEBIL. The
Company, Promoter, relatives of Promoter or Directors have not been declared as wilful defaulters,
us defined in the ICDR Regulstions, by the RBI and the Directors of Premoter have not been
declared as a fugitive economic effender under Section 12 of the Fughive Economic Offenders Act,
2018, as amended. The Company, its Promoter ar Directoes are not the Promoter or Directats, as
gpplicable, of any company which have been suspended from trading by the Stock Exchange, a5 on
the date of the filing of the Draft Red Herring Prospectus, for non-compliance with listing
requirements as described under SEBI (eneral Drder No. | 0f 2015, None of the Company Entities,
ihe Promoter, Directors, Promoter Groug and Group Companies kave commitied any securities laws
“iolations in the past or have any proceedings (including show couse notices) pending agminst them
or have had the SEBI or any other Governmentel Authority Initiste any action or investigation
agmurhm.ﬁmunherm:runthh-muﬂ.mm:mmtnppllnbk.mudmmrur
promoter of & company which is on the “dissemination Board” of Stock Exchange. Further noae of
the Promoter or the Directors, have been declared 1o be or associated with amy company declared to
be o vanishing company.

346  Nope of the Directors are assochated with securities market related business, in any manner and there
hove been no outstanding actions initisted by SEBI agalnst the Drirectors in the past five yeurs.

147  Nonpe of the dircctors of the Company are or were directors of any company ot the time when the
shares of such company were! ore (i) suspended from trading by mny Stock Exehange during the five
(5} years preceding the dute of filing the Drafl Red Herring Prospectus with the EMERGE Platform
o the NSE Limited; or (ii} delisted from any Stock Exchange. Each of the dircctors of the Company
have @ single, valid and subsisting director identification number.

148  There are po other *Group Companies” of the Company, other than the Group Companies disclosed
in e Draft Red Herring Prospectus and as will be disclosed in the Red Herring Prospectus and the
Prospectus.

3149  The Offer Doguments or eny road show presentation materials have been and skial] be prepared in
compliance with (i) all Applicable Laws; and (i) customary disclasure standards that will enable
prospective investors 1o make a well-informed decision with respect to an invesiment in the O
or 45 may be deemad necessary or advisble in this #ﬂf Book Running Lead

o
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Manager or the legal counsel and amy statenicnt made, or 10 be made, in the Offer Documents, or
otherwise in connection with the Offer, &s and shall be troe, fair, correct, aoourate, complete, not
misieading and without omission of any matter that is Tikely to mislead, and adequate to enable
prospective ivestors 1o make a well informed decision and shall be immediately updated until the
commencement of trading of the Equiry Shares on the Stock Exchange and the Company agrees and
undertakes to ensure that under no circumstances shall the Company, Directors, Affilintes or the
Promeder give any information or statement, or omit f0 give any information or statement, which
may mislead the Book Running Lead Manzger, any Governmental Authorities or any investors in
any respect, and no informatien, which may have an impact on the judgment of any Governmental
Authorities or the investment decisions of any investors shall be Jeft undisclosed by the Company
or the Selling Sharcholder. All such Enformation, reports, smiements, declarations, undertakings,
clarifications, documents and cemifications provided or authenticated by the Company, its directors,
Promoter, members of the Promoter Group or Group Compenies or any of their respective
auitiorised employees or nuthorized signatorics in connection with the Offer and' or the Offer
Docaments are and shall be authentic, true, fair, complete, accurste, not misleading and without
omission of any mater that & likely to mislead and adequate to enable prospestive mvestors to make
a well informed decision.

340  Eachofthe Offer Documents or roadshow presentation materials, 45 of the date on which it has been
ar will be prepared and filed, {a) contains and shall contain information that is and shall be true, fair,
correct, accurate, complete and adequate to enable the mvestors to make o well-informed decision
with respect fo investment in the Offer and (b) does not contain and will not contain any unirue
statement of i Material fact or cmit to stae a moterial fact necessary in order to make the statements
therein, in the light of the circumstances under which they are e, not miskeading.

351 Until commencement of trading of the Equity Shares proposed to be allotted or transferred in the
(Wfer, the Compamy agrees and undertakes to: (i} disclose and fumish all information and
documents, and promptly notify and update the Book Running Lead Manager, and af the request of
the Book Running Lead Mannger, immediaely notify the Registrar of Companies, the Stock
Exchange or any other Governmental Authority and investors of any significont developments,
including, infer-alia, in the period subsequent to the date of ihe Red Herring Prospectus or the
Prospectus and prior to the commencement of trading of the Equity Shares pursuant to the Offer:
{4} with respect to the business, operations or finances of the Company, iis Affilintes, its directors,
Promoter, Group Companies or any other Company Entity. {b) with respect 10 any pending.
threatened or potential litigation including any inquiry, {nvestigation, show cause notice, ciaims,
search and seizure operations or survey conducted by any Governmental Authority, complainis filed
by or before any Govermmental Authority, or any arhitration in relation 1o any of the Company
Entities. directors, Promoter, Group Compenies, Affilintes, officers or emplayees of the Company
or any of the Company s subsidinries, or in relation to the Equity Shares; (¢} which would make amy
stntement in any of the Offer Documents ot true, fair, correet, sccurate, nol miskeading and without
amisgion of any matter that is likely 10 mislead, and sdequate to enable prospective investors o
make & well informed decision with respect 10 an investment in the proposed Offer; (d) in the
aperations of business of the Promoter, and the Group Companics; (¢} in relation 1o the composition
of Promoder Group as set out |n the Offer Documents (f) which would result in any of the Offer
[ocuments containing an untrue statement of 8 material fact or omitting to state a materinl fact
necessary in order to make the statements therein, in the light of the circumstences under which they
are misde, pot mislending: (£) in relation to any other information pravided by the Company and the
Selling Sharcholder; and (h) in refation to the Equity Shares, tncluding the Equity Shares 1o be
offered and sold by Selling Shareholder; (1) ensure that ne Information s lefl undisclosed by them
that, i disclosed, may have an impact on the judgment of the Book Running Lead Manager, the
SEBI, the Registrar of Companics, the Stock Exchange or any other Governmental Authority andior
the investment decision of nay investor with respect to the Offer, (ii) prompthy notify and updaze
the Book Running Lead Manager and provide any requisite information to the Book Running Lead
Manager, inchuding at the request of the Book Running Lead Manager, to immediately notify the
Registrar of Companies, the Stock Exchange or any other Governmental Authority and investors of
any queries rised or reports seught, by the Registrar of Companies, the Stock Exchange or any
other Governmental Authorisy; and (iv) furnish relevant documents and back-up, including audited
financial stements and other relevant financial documents, relating to such matiers or as required
or requested by the Book Running Lead Manager to enable the Book Running Lead Mannger 1o
verify and incorporate the information and ststements in the Offer Documents.

342 The Company shall, and shall oause its directors, Promeser, members of the Promoter Growp, Group
Companies, employees, key managerial personnel, representatives, sgents, consulianis, experts,
auditars and others 1¢¢ (7} prompily disclose and furnish all information, documents, certificates,
repents and particulars for the purpose of the Offer ¢ may be required or requested by the Book
Running Lead Manager or its Affiliates to enable them to cause the filing, in a timely manner, of =7
such documents, cenificates, reports and particulnrs, jnaladigg, without Hmitation, iy pun-mﬁ:r,{;&, :
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wn/or adequacy of the statements made i the Offer Documents; und (ii) provide, immediately upon
the request of any of the Book Running Lead Manager, amny documentation, informofion or
certification, in respect of compliance by the Book Running Lead Manager with any Applicable
Law in relation to the Offer or in respedl of any request or demand from amy Governmental
Authority, whether on or prior to o afier the date of the kssue of the Equity Shares by the Company
ar transfer of the Equity Shares by the Selling Sharcholder pursuant 1o the Offer, and ghall extend
full cooperation to the Book Running Lead Manages in connection with tse foregoing.

In order for the Book Running Lead Manager to fulfil their obligations hereunder and 1o comply
with any Applicable Law, the Company agrees fo provide o procure the provision of all relevamt
information conceming the Company's husiness and affairs {including all relevant advice received
by the Company and it other professional edvisers) ar 1o the Book Running Lend Manager (whether
prior to or after the Closing Dite) anel their Indian legal counsel which the Book Running Lead
sannget may require or reasonably request (or &S mmy be required by any competent governmental,
Judicial or regulatory autherity) for the proper provision of their services or the lssuonce of opmions
and letters 1o be issued by the Indinn legal counsel. The Comipany shall furnish to the Book Running
Lead Manager such further opinions, certificates, letters and documents and on such dates as the
Book Running Lead Manager reasonably request. Further, the Seliing Sharcholder shall fumish 1o
the BmhﬂmhﬂLmdhhnagurupinmmdmﬁﬁuﬂmaFiuhgﬂ counsel, in foom and
subslan:.:s:mﬁp:wymﬂanukRunnlngLude:.mm:dm:rfﬂuhﬂHﬂﬁnl
Prospectus and the allotment/ranster of the Equity Shares In the Offer. The Book Running Lead
Mangger and the Indian begal coursed may rely on the accuracy and completeness of the information
so provided without independent verification or fiability and potwithstanding any limitaticns on
linblity imposed by any other professional advisers of the Compiny of the Selling Shareholder, The
Compeny shall furnish to the Book Running Lead Manager customary opinions and certifications
of ite legnl coumsels, i1 fiorm and substance satisfactory 1o the Book Hunning Lesd Manager on the
date of eich of the Offer Documents and Alloiment.

T!ut:nmpmyundmuktsmsign,and:mmhnfﬂwdmurhcmuy,mumm
of the Company and the chief financial officer of the Company to sign and authenticate the Draft
Red Herring Prospectus to be filed with the EMERGE platform of the Mational Stock Exchange of
India Limited and the Red Herring Prospectus and the Prospectus 16 be filed with the Registrar of
Companies and the Stock Exchange, as applicable. The Company further underiakes to sign, through
its authorized signatories, all agreements, cenificates and undertakings required to be provided by
it in connection with the Difer. Such sigratures will be construed by the Book Running Lead
Manager and any Govemmental Authority 1o mean that the Company agrees that:

i each of the Offar Documents, a of the date on which it has been filed, gives a description
of the Company, its dircctors, Promater, Promoter Group, Group Companies and the
Equity Shares, which is true, fair, cormect, accurate, ol mistending and without omission
of any matter that |s likely to mislead, und is adequate 1o enable prospective Investors 10
mike a well informed decision, and ail opinions and intentions expressed in each of the
Oiffer Documents are honestly held:

{ii) :ﬂt'huﬁh:ﬂffm'ﬂumHufﬂtdﬂemuhithhhsbunﬁllidunmlrmuln
amy unrrue stasement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they nre made,
ot misleading:

{ii}  the Book Running Lesd Manager shall be entitled 10 assume without independent
verification that each such signatory has been duly authosized by the Company to execute
such undertakings, documents and statemens, and that the Company is bound by such
signatures and authentication; and

(v} the affixing of signatures shall also mesn that na relevant material Information has been
aminted from the relevant documents.

The Company has not taken, and shall not take, directly or indirectly, any gction designied, or that
may I:u.- reasonably expecied, to cause, or result in, stabilization or manipulation of the price of any
security of the Company te facilitnte the sale or resale of the Equity Shares, including any buy-back
arrangements for the purchase of Equity Shares in be saved, offered and sold in the Offer.

The Company shall not offer any Incentive, whether direct or indirect, in any manner, whether i
cash or kind or services or otherwise, to any person for making s Bid in the Offer, and shall nol e
make any payment, whether direct or indirect, whether in the nature of discounts (sxcept oA

making & Bid in the Offer,
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The Company authorizes the Book Running Lead Manager to circulnte the Offer Documents 1o
prospective investors in compliance with Applicable Law in ony rebevant jurisdiction.

None of the Company, its Affilistes, its directors, Promoter, memhbers of the Promoter Group, Group
Companies, persons in control of the Company and companics in which any of the directors,
Promoter or persons in control of the Company are associnted as a promoter or director or person in
controd, shall resort to any legal proceedings in respect of any matter having a bearing on the Offer,
exept after prior consultation with the Book Running Lead Manager {which shall be conducted
afler giving reasonable notice 1o the Book Running Lead Manager) The Company, its Affilintes,
:]Jmcwr;.nrmynflh-l.'FrnmhrmdmmpmHhﬂhithln}'ﬂflh::I.ir:-nmt’s.?rﬂiunl:tfufﬂﬁ
Company are assockated as @ promoter or director or person in contrel, upon becaming aware, shall
keep the Book Running Lewd Manager immedintely informed in writing of the details of any legal
mﬂlmﬂmym'inﬁhunmmmlhhpm;nphwmhumquirrdmdef:udiu
connection with any mattes thet may have s bewring. directly or indirectly, on the Crfer.
Notwithstianding the sbove, Company and Selling Sharcholder shall be entitled 10 Initinte
proceedings against the Book Running Lead Manager for breach of the terms of this Agreament gnd
the Engagement Letter, The Book Running Lend Manager shall, pursuant to such & notification,
huve the right to terminate its respective obligations under this Agresmant with immediate effect.

The Company shall keep the Book Running Lead Manager promptly informed, umtil the
commencement of trading of the Equity Shares alioted or transferred in the Chifer, If it encounters
any difficulty due 1o disraption of communication systems of any other adverse cingumsisnce which
is lkely to prevent of which has prevented compliance with its obligations, whether situtory or
contractual, in respect of any mafer periaining 1o the Offer, including matters pertaining o
Allatrnent, issuance of unblocking instrictions 1o $CSBs and dispatch of refund orders to Auchar
Inwestors, and/or dematerialized credits for the Equity Shares.

In the event that the Company or any of its directors or employees request the Book Running Lead
Manager o deliver any documents or information relating to the Offer, or delivery of uny such
documents af information is required by Applicable Law to be made, via electronic iransmissions,
the Company scknowledges and agress that the privacy or integrity of electronic ransmissions
cannet be guaranteed. To the extent that any documents or information relating to the Offer ane
transmitied electronizally by the Book Running Lead Manager, the Company relemses, 10 the fullest
extent permissible under Applicable Law, the Book Running Lead Manager and their respective
Affiliates, and their respective directors, employecs, agents, representatives and advisors, fom any
loss or Tiability that mav be incurred whether in contract, tort ar otherwise, in respect of any error
ar emission =rising from, or in connection with, lectronic communication of any information, or
reliance thereon, by it or its directors, emplayees, sgents, representatives and advisers, and including
any uct or omission of sny service providers, and any unputhorized mierception, shemtion or
fraudulent generation or transmission of electronic transmission by any third paries.

The Company accepts full responsibility for the consequences, if any, of the Compainy, its direchors,
Promoter and their respective Affiliates, officials, employees, agents, represemiatives, carsulianis
or advisors moking & false statenent, misstatement, providing misleading information o
withholding or concealing material facts relating to the respective Equity Shares being tsued or
tranisfierred by it in the Offer and other informution previded by the Company which miy have s
bearing, directly or ndirectly, an the Offes,

All representations, warranties, undertakings and covennnts fn this Agreement, the Engagement
Letter or the Other Agreements relating to or given by the Company, or on behalf of the Company's
directors, officers, employees or Affilintes, have been made by the Company after due consideration
gnd inguiry, and ihe Book Running Lead Manager may seek recourse from the Company for any
brench of any sech representation, warrainty, undertaking or covenant relating o or glven by the
Company on its behalf or on behalf of entities stated in this Section 3.

The statements in relation to the Equity Shares and the Offer for Sale in the Offer Documents are
{1y true, fair, correct, acourate, not misieading and without omission of any matter thit is likely 1o
misbend, and adeguate 1o enable prospective investors to moke a well informed decisbon; and (i)
truse and accurate in all material respects and do not contain amy untrue statement of a material fact
af Gmit 1o state a material fect required to be siated or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

The operazions of the Company have, at all times, been conducted in compliance with nll Applicable
Laws in all material respects, including without limitation, the Companies Act, as amended, the
foreign direct investment policy and the FEMA and guidelines, instructions, rules, conummications,
clrculars, regulations and other relevant statutes issued by an Governmental Authority, from time
0 time, and no Material Adverse Change has resulted-figns

oy |. erations under ,ﬂ“ﬂiﬂhk g" =1 - "
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Ihe Company inchiding any of ils respective directors, Pramaoter or represenislives or Atlilaes.
ahal| ot engage in arv publicity setivitics prohibited ander Applicilile Law in any jorisdicton £
which the liquily Shires are being ellered, during the period in which such publicly scbvities are
prohihited under Applicible Law.

i the event the dite of the Red Herving Prospecius, the Prospecius or the Allotment is or 15 expected
10 be later thian 75 deys fram the date of the restated fnuncial stitements included in the Red Herring,
Prospestus, the Compairy shall provide the sufitor with the um3udited fermarcial smiemenis
consisting of 0 helance sheat and profit 2nd foms . stptement propansd By ihe managoneni
(“Management Accounts”) for the period commencing from the dole of reasted financial
statements meluded i the Red Herrmi Prospectus and ending on the monih which ta prios 1w the
maonth in which the Rad Herming Prospestus bs filed with the Registrat of Companies o enable the
wdiar b {ssue eomlort loers to the Book Kunning Lead Manages, as-of these dates, m a fowan and
srasrsce sy be agreed among the Parties, provided. however, thist if the dite of filing of the Red
Herring Prospectus with the Registrar of Compantes oociers prioe 1o the fificenth day of such month,
the Maonagement Acoments shall anly b pronvddid for the-perod ending on the penuitima menth
price u the filing of the Red Herring Prospectus.

(i Compony shall extend all necessary fucilities and assistance to the Book Runnmg Losd Manager
ts imvberact oot aiy matter redevant 10 the Officr with the Directars and other key managerial personmel
of the Compuny Entities, with solicitors legal advisies, auditors, consulants, sdvisors to the (fler,
thie thnanckal institetions, banks or oy ather oeganiation, and also with sy other intermedirics.
inctuding the Registrar to the Offer, whe may be associgted wath the Offer in uny capacity
whittsoever, I this repard, the Company shall instruce ail imtermediarics such as the Registrar o the
MYer, printers. harkers, brokers. audlitors, consultants snd advisors o the Offer, to comply ih
istructions ol the Book Hupning Lesd Mannger, wheee applicable, in consubation with the
Company,

(i} There ire no cutstanding guarantees of conlmgent paymenl obligations of the Ctampamy Eniities
ar, o the hess knowladge of the Company aftes due and earéful enguiny, in respect of indebtedness
af third partics, snd (i) except i the ordinary course of bumness. thicre i na instcase 0 e
satstunding guaranzees or contingent piryment pbligations of the Company Untiiies bn respeet ol the
indebtedness of thid partics as compared with smaunts shewn in the restuted [inangia! stotermeis
s of and fior the perind ended Margh 31, 2024 disclosed in the Tarslt Med Herring Prospectus, e
Company is in complinnce with all of it respective obligntions under any cutstunding guarnices
o contingent payimes obligations as deseribed in the Drafl Red Herrng Progpectus thal woulid he
mtarial to the Compirry.

Txoopt as disclosed e the Offer Documents thi Coenpany hias filed nll necessary central, state, local
bin Peltirns 16 thee exient die o per stautory timelines or kis properiy requested extenions ihereol
and hiss paid mil s roguired to be paid by any of them and, i due and payable, any reluied o
similar ausessment, fitie or peralty heviod ayabnst any of them except as may be contesied in o
fnith and by appropriate procoedings. Al sueh ax retums filed by the Compoany arc comed und
complete in all respects and prepaned m acerrdance with Applicable Law. The Compaiy has msk
sdequate chargés, sconuals and rekerves in ackordance with upplicuble ssgounting sundards and
rules und regubitions issaed by the tax suthoriies, i the financial statements incheded i the Drail
Redd Herring Prospects snd as will be included in the Red Herring Prospectus and the P'raspocis
in respect of all cendral, staie, local and toreign neome and other applicable taxes for ol apphicable
periods. The computation of ihe taxable income by the Company is in accordence with afl
Applicable Laws. The Company has nol recerved amy notiee of any pending admmistralive,
regulatory or judicwl acions, sans, Jemands, cliims, notices of pon-compllance o viulnibo
investigation o procecdings i relation to I8 ks or been subjedt 1o any mguiry, irvestipal e,
cudlt or wisit by wery Governmentul Authorsty relating fo sucly natices or viokasins

LExcept s disclosed i the Finencin] Stakements {included in the (ifer Duocurnenis) no materis
ndeblodie= and no material cantruct of orrangerment (ocher than employment contrcis ar
arrmgementi) is outstmding berwoen the Company o any pnnber of the bourd al difeciors o ury
shpreholder oF the Contpiin

The Promoter, the Promeder Group and the Oroup Companies hive been acenrtely described
without any oniission and there is no cther prometer o entity or persan that 1% pari of 1hy promoter
jerasags ot roup companies {euch such tam as defined ander the TUDR Regulations) o the Company
aiber han the entithes disclosei us the Pramiser, the Promedor Grop ar the Group & anipanies o
the Ciffer Duciimenta

fn compliance with (he ICDR Repulations, e Comny
standalone financinl smtements for the Vsl 20LQ
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Compaunies (ot the link disclosed in the Draft Red Herring Prospectus). Such audited financial
statements (i) are prepared In accordance with Ind GAAP applied on a consistent basis throughaut
the periods involved and in conforminy with the nequirements of the Companies Act; and (i) present,
truly, fairly &nd accurately the financial position of the Company ns of and for the dates indicaied
therein and the statement of profit and loss and cash flvws of the Company for the periods specified.
The supporting annexures and noles present truly, fairly and scourately and in sccordance with Ind
GaAAP the information required 1o be stated therean.

Emma:udh:hwdhum&ﬁunmumemsmd except wherein the Company has created
Encumbrances over thelr respective properties in favor of jenders pursuant to mny credit facility
svalled from such lender by the Compony Entities, the Company has good, valid and markezalble
title 1, of hove valid rights to lease or otherwise use, their respective properties, in cich case free
and clear of all mortgages, pledges. liens, security interests, restrictions, encumbrances, claims ond
defiects and imperfections of title, and all of the leases {which expression lncludes any letting. any
underlease or sublease (however remete) and any lenancy of ficense to ocoupy and any agreement
for any lease, lening, underlease, sublease or 1enancy) material o the busingss of the Company and
under which the Company holds its respective propertics are in full farce and effect, and no notice
has been ssuwed by any uammnwmynfwuihnufm'mlhm kot been nsserted by anyiis
adverse 1o the rights of the Company under uny of the leases or subbeases mentioned above, o
affecting or questioning the rights of the Company to the continued possession of substantially all
of the premises beld under any such lease-

Except 8s disclosed in the Offer [Documents, pach of the real properties of the Company (the
“Properties” and each a “Property”) complics with all applicable codes, laws and regulations in
India or in the applicable jurisdiction in which they are situmted (Including, without limiuation,
bullding and zoning codes, laws and regulstions relating to health and safety and necess to the
Properties), &nd is not the subject of any pending or threatencd condemnition proceedings, land
acquisition proceedings, zoning change of similar setion or proceeding in Indin or in the applicable
jurisdiction in which they e situnted that would affect the operation of the busivess al such
Property, the size or use of, improvements or consiruction on of ACCESS 0 such Property. Further,
there are no covensits, restrictions, burdens, stipulations, conditions, tenms or outgoings effecting
any of the Properties which adversely affect the use or intended use or value of any of the Properties.
Al covesants, restrictions, stipulations, conditions and other terms affecting sny of the Properties
have been ohserved and performed, and there are no circumstances which would entitle o require
the government of India or the government of the applicable jurisdiction in which the relevant
Property s situated or sny landiord or ofher person [0 exercise any powers of entry end taking
possession or which woald atherwise restrict or 1arminate the continued possession of occupation
of arry of the Properties by the Compamy Entities. No tenant or licenses of any of the Properties is
in defaukt under any of the leases ot licenses pursuant to which parts of such Properties are currently
leased or licensed (and the Company does not know of any event which, but for the passage of time
or the giving of notice, or both, would constitie 4 default under any of such leases, tenancies o
licensas)

There Is no cutstnding dispute, notice or conplaing materially affecting. or which might in the
fumure affect. the ise of ony pﬂﬂanhEPrﬂpﬂﬂi:Efﬂfﬁl!pm‘pM for which [t is now used. There
are no pending or threstened condemnation proceedings, land acquisition proceedings, roning
chunge or other similar proceedings or actiors that will in any manner affect the size of, use of,
improvements 09, consiruction off OF Sccesh 0 Any of the Properties. Further, there are no
circufmsiances or matters which would prevent the developmant or intended development of any of
the Properties for which planning permission or building consent has been obmined or is likely 10
he ohtained, and there are no structural or other material defects affecting or likely to affect the
builkdings and structures on or COMPrsing any of the Propertics or part of any of the Properties and
all such bulldings are in good and substantial repair and condition and are fit for the parpose. for
which they are presently used.

The name of the Selling Shareholder appearing in the register of members mointuined by the
Company as the holder of the Offered Shares; and as per the records available with the Company,
have been held by the Selling Sharehalder for a continuous perkod of one year prior to the date of
filing the Draft Red Herring Prospectus with the EMERGE Platform of the National Stock Exchange
af Indip Limited.

i natice ar declaration has been received by the Company from the Selling Sharehoider in relation
ta the Selling Shareholder not holding the beneficial interest in any of their respective portion of the
Offered Shares,

The statement of tax benefits, gs included in the DRI P-g
Documenis, is true and cornéet, and socurately descsl
Ceanpany and its shareholders.

will be Included in uther Offer
g 1. penellis avallable to the

2




379 Meither the Company, any of its Affiliates, nor any person acting on iis behalf kas engaged or will
engage, in connection with the affering of the Equity Shares, in any form of general solicitation or
genaral advertising within the meaning of Rude 502{c) under the Securities Act.

380 In connection with the offering of the Equity Shares, neither the Company, any of its Affilistes nor
any persof acting on fits ar their behalf has eagaged or will engage in any directed sa(ling efforts (as
such term is defined in Regulation S) and each of the Company wid it Affiliates and any perion
acting o its or their behalf has complied and will camply with the offering restrictions regquirement
of Regulation S,

141  The Company and it Affifintes and any person ncting on s or their behalf have not, and the
Company will not and will cause its Affiliates and eny person acting on ks or their behalf not
1o, directly or indirectly, solicit any offer to buy. siell or make any offer or sale of, or otherwise
negotiate in respect of, any security {as the term is used in Rule 302 under the Securities Act) which
':surwillh:“inugmll&"{nﬂummllmdln Riile 502 under the Securities Act) with the sale of
e Eqm:yshmlnnmmnﬂmwddnquhereg—ismﬁmnfmnEquhyshmﬁun&:rm
Securities AcL

3R} Meither the Company nor any of its respective Afliliates, nor any director, officer, employee, agent,
aiTiliste or representative of the Company or their respeciive Affitiates (other than the Book Running
Lend Manager or any of their affilistes, as to whom no repeasenintion or warranty is mude) has,
directly or indirecily, taken any action or made offers or sales of any security, or solicited offers to
hisy any security, or otherwise negotiated in respect of any security, under circumstances that would
require the registration of the Equity Shares sinder the Sscurities Act

383 The Company and the Selling Shorcbolder agree that they shall pay the Book Running Lead
Manager within 5 (five) days of receiving an inthmation from them, for any liahilities for delay or
failure [ unblocking of ASBA funds by SCSBs or non-performance of roles by the Registrar to the
Offer and/or the SCSBs s set out in the RTA Master Circular and SERl Master Circular No.
CERIHOVCFDY PoD-2PCIRZ023/00054 dated June 21, 2023, The Book Running Lead Manager,
upon being aware of any of such liabilites will intimate the Company and the Selling Sharchelder.

184 mcmnpmrismt.mdaﬂﬂghmtﬁaﬂm:hufm.ium.nhm&ﬁmnrmeEqMWEEI:.lm
pursuant 1o the Offer and application of the proceeds from e Offer as described m the Offer
Documents. will not be, and the Company will ot beoome, an "investment compary” as defined in
the Investment Company Act.

i REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE SELLING
SHAREHOLDER; SUPPLY OF INFORMATION AND DOCUMENTS

The Selling Shareholder, hereby represents, warrants and undertakes to the Book Running Lead
Manager, at all times from the date of this Agresment ontll the commencement of trading of the
Equity Shares on the Stock Exchange, that:

41 Selling Sharcholder ks the legal and beneficial owner of the respective portion of the Offered Shares
proposed to be transferred by him in the Offer, and such Oiffered Shares have been acquired and are
hield by him in full compliance with Applicable Law. Selling Shareholder has the capacity 10 offier
and transfer the Equiry Shares pursuant to the Offer, and there are no other nuthorizations raquited
and fhare pre no restrictions under Applicable Lows Or any agreement of instrument binding on him,
on the offer or transfer by him of his respective propartion of the Offzred Shares.

4.2 Selling Sharcholder bus consented to the inclusion of his respective propurtion of the Offered Shares
as n part of the Offer hrM-mmtmmm1mmmmmMEﬁlm
Sharshalder has authorized the Company to take all actions in respect of the Offer for, and on, his
behalf in sccordance with Section 28 of the Companies Act. 2013.

4.3 Each of this Agreement, the Engaganent Letier and Other Agreements ‘1o which the Selling
Shareholder is & party, is or will be duly authorized, executed and delivered by the Selling
Sharchalder. and is & valid and legally binding instrumens, enforcesble against such Selling
Shareholder, in secordance with its terms, and the gxecution and delivery by such Selling
Shiveholder of, and the performance by such Selling Sharcholder of his obligations under this
Agreement, the Engngement Letter and Other Agreements (0 which the Seifing Sharcholder is a
party, the Offer for Sale of the respective proportion of Offered Shares owned by him ns
cont¢mplated under this Agreement and as will be contemplated under the Offer Documents, and
the consummatian of the transactions contemplated by this Az ent, the Engagement Letter and
Other Agreements to which the Selling Sharcholder i il not conflict with, result in &
hreach or violation of, or the imposition of Encumbrg ;
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4.5

4.6

A7

4.8

4.9

assets, contravene eny Applicable Law, or any agreement of Emy sgreenent of other instnumend
binding on such Selling Shareholder or o which his assets or properties are subject, and no consens,
approval, autherization or arder of, or gqualification with, amy Governmental Authority is requined
for the performance of such Sclling Shareholder's obligntions under this Agreement. ihe
Engagement Lotter or the Other Agreements 10 which the Selling Sharehalder pre parties, excepl
<uch as have been obiained or shall be obtained prior to the completion of the Offer.

The Oiffered Shares proposed o be transferred in the Offer by the Sharshobder shall rank pard pssi
with the existing Equity Shares of the Company in all respects, provided, however, that the righis
in respect of dividend shall be pari passu after the date of allotment pursuant 10 the Offer, and all
the Offered Shares proposed to be transferred by such Selling Shareholder pursuant to the Offer
shall be duly authorized, validly issued and free snd clear from any Encumbrances.

The Selling Sharcholder Stutements of the Selling Sharcholder are (i) rus, fde, correct, accurnie,
nok miskeading and without omission of sy matter that is likely 1o mislead, and adequite to enable
prospective investors to make o well Informed decision: and (i{) true and accurste in all material
respects and do not contain any unitrue statement of & material fact or omit to stale g materinl fact
nquir:d'l.u-haim:d by such Selling Shareholder in the Offer Diocument or in relation to such Selling
Sharcholder’s respective Offered Shares or necessary in order to make the respective Selling
Shareholder Siatements therein, in the light of the circumsiances under which they were made, not
misleading, in sccordance with Applicable Law.

The Selling Shareholder will furnish all rebevant documents and papers, including information
relnting to pending litigation to enable the Hook Running Lead Manager to corroborute, incorporate
and verify all Selling Sharchoider Statements.

The Selling Shareholder s not in default in observance or performance of any obligation,
undertnking, Egreement, covenant oF condition, or in violation of any indenture, contract, loan af
credit ngreement or any other agreement or imstrument to which he is a party or by which he & bound
or to which any of his properties or assets i3 subject where such default or violation could adversely
uiTect such Selling Sharcholder’s ahility to perform his obligations urider this Agreement. There s
hean no notice or communication, written or atherwise, issued by any third party to the Selling
Sharcholder with respect to any defaalt of violation of or acceleration of repayment ar seeking
enforcement of any security interest with respect to any indenture, koan or ¢redit agreement, or any
gther agreement or instrument to which sach Selling Sharcholder is a party or by which such Sefling
Shareholder is bound ar to which such Selling Shareholder's properties Or assets are subject, where
such notice relates to my matter which could adversely affect such Selling Sharcholder's ability o
perform his obligations under this Agreement.

Ihe Selling Sharcholder*s proportion of the Offered Shares (a) is fully paid-up; (b) has been held
by such Selling Sharcholder for @ minimum period of one | 1) year pricr to the date of filing the Draft
Red Herring Prospectus with EMERGE Platform of the National Stock Exchange of India Limited
us required under Regulation 8 of the ICDR Regulations provided that [ such Equity Shares have
been received on conversion of fiilly puid up compulsorily convertible securities, the holding period
of such convertible securities shall be considered together with the holding period of the resultant
Equity Shares, in accordance with explanation provided to Regulation § of the ICDR Regulations,
and provided firrther that the requirement specified in Section 4.8(b) sbove shall not apply to Equity
Shares pogquired pursuant 1o a bonus {saue on securities held for & period of at least one (| } year prios
to the Draft Red Herring Prospectus, and such bonus isste was in accordance with the conditions
specified in Regulation § of the ICDR Regulations; (¢) shall be transferred to the allotiees in the
Offer without any demurral on allocation and in sccordance with the instructions of the Registrar to
the Oiifer: and (d) shall be in demmerialized form &t keast two {2) Working Days prior to the flling
of the Red Herring Prospecmis with the Registrar of Companies and shall execute & power of aftorney
in favor of the Registrar to give effect o 1he transfer of the Offered Shares pursuant to the Offer for
Sale.

The Selling Shaseholder agrees that he shall not, without the prior written consent of the Book
Runnkng Lead Manager, during the pericd commencing fram the date of this Agresment and ending
| 80 {one hundred and eighty) calendar days after the date of the Prospecius, directly or indirecaly:
(i} ssue, offer, wransfer, lend. pledge, sell, contract to sell or issue, sell any option or comtraet oo
purchase, purchase mmy option or contract 10 sell or fssue, grant amy oplion, right or Wwarrant o
purchiase, lend, o otherwise mansfer, dispose of or create any Encumbrances in relation 10 any
Eauity Shares or any securities convertible into o excrcisable or exchangeable (directly or
incirectly) for Equity Shares; {ii) enter into any swap or ather arrangement that transders o another,
i whole or in part, any of the cconomic consequences of ownership of Equity Shaorey of any other

securitles convertible into or exercisable os or exchungeable for Equity Shams; (iii) pubticly z 5Y

ARROUnCe any intention to enter o any transaction dgsen urm 1 ebuve, whether any
transaction described in (i) or (ii) above is 1o be sepidYydenidiy
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4.1l

4.12

4.13

4.14

securlties, in cash or otherwise; or (iv) engage in amy publicity aetivities prohibited under Applicable
Law in any jurisdiction in which the Equity Sharcs are being offered, during the periad in which it
ig prohibited under such Applicable Law.

The Selling Shareholder is not in possession of any material information with respect to any of the
Company Entities or the direciors or Affilimtes of the Company thut has not been ar will oot be
disclosad to prospective lavestors in the Offer Documents, and their decision to transfer the
respective Offered Shares held by them in the Offer has not been made on the basis of any
\nformation relsting to the Compuny Entities or the directors or Affilistes of the Company, which
is nt set forth in, or which will ool be set forth in, the Offer Documents and which if disclosed,
would resale in the Dffer Documents (i) containing disclosures thut nre not trug, fir, correct or
accurate, of which are misheading end which omil o state any muotter that is Hkely to mislead, and
are nol adoquate to cuable prospective Imvestors 10 make & well informed decision; and (if)
containing an untrue statement of a material faet or umitting to stuke & material fact required to be
simted or necessary in order to make the sttements therein, in the light of the circumstances under
which they were made, not misleading.

Ihe Slling Shareholder kas obtained and shall shtain all necessary approvals and consents, which
may be required under Applicable Law and/or under contractug] arangements by which he may be
bound. 1o relation 1o te Offer for Sale of his respective Offered Shares and has complied with, and
shall comply with, the terms and conditions of such approvals, and all Applicable Law in relation
to the Offer for Sale of his respective Offered Shares and any matter ncidental thereto.

The Selling Shareholder shall furnish 1o the Beok Running Lead Manager opinions and
centifications of his legal counsel, in form and substance satisfactory 1o the Book Running lead
Mannger, on the date of the Red Herring Prospecius and the transfer of his respective portion of the
Offered Shares in the OfTer.

Uil commencement of trading of the respective O)ifered Shares of the Selling Shareholder, the
Selling Shareholder agrees and undertakes 1o° (i} disclose and furnish all information and docuiments
and prompily notify and update fhe Book Running Lead Manager and provide uny relulsibe
information to the Book Rumning Lead Manager, including ot the request of the Book Running Laad
Manager, to immediately notify the Registrar of Companies, the Stock Exchange or any other
Governmental Authority and investors of any developments, including, fnter-aiia, in the peried
subsequent 10 the dawe of the Red Herring Prospactus or the Prospectns and prior to the
commencement of trading of the Equity Shares pursuant 1o the Offer: {2) which would make the
Salling Shareholder Statement or wy statement made i respect of the Equity Shares 1o be offered
und sold i the Offer or in relation to itself, in the Offer Documents not irus, fair, correct, pocurale,
not misleading and without emission of any mamer that B likely 1o misiead, and adaquate to enable
prospective investors to make a well informed decision with respect to an investment in the proposed
Offer; (b) which would result in any of the Oiffer Documents containing, with respect o the Selling
gharehelder Statements, or the Equity Shares (o ke offered and sold inthe Offer, an untroe siatemient
of & material fact or omitting w state & material fBct necessary in order 1o mike the smtements
therein, in the light of the circumstances under which they are made, not misleading: and (c) in
relation to the respective portion of the Offered Shares of such Selling Shareholder or in relation to
any other information provided by himself or on his behalf: (if) ensure that ne information is lef
undisclosed by such Seliing Shareholder in relation 1o himselfherseif or to the respective portion of
CHfFered Shares that, if disclosed, may have an impact on the judgment of the Book Running Lead
Manager, the Registrur of Companies, the Stock Exchange or any other Govemmental Authority
andlor the invesiment decision of any investor with respect to the Offer; (iii) prompily notify wnd
update the Book Running Lead Manager and provide any requisite {nformatian to the Book Running
Lead Maneger, incheding st the request of the Bock Running Lead Manager, and at the reguest of
the Book Running Lead Manager, to immediately notify the Registrar of Companics, the Stock
Exchange or any other Governmental Autharity and invesiors of any queries raised or reports
sought, by the Registrar of Companies, the Stock Exchange or any other Governmental Authority
and {iv) shall furnish relevant documents and back up relating to such malters or as réquired or
requested by the Book Running Lead Manager to review and verify the information amd statements
in the Dffer Documents in relation o itself, the Offered Shares or the Offer.

The Selling Shareholder shail: (i) promptly disclose znd furnish all information, documents,
certificates, reports and particulars for the purpose of the Offer gz may be required or requested by
the Book Running Lead Manager or its Affiliates to ennble them to cause the filing, in a timely
manner, of such documents, certificates, reports and particulars, including, without [tmitation, sy
post-CHfer documents, cenificates (including, without limitntion, any due diligence cerificae),
reports of other information 5 may be required by the Stock Exchange, the Regisirar of Companies
and nny ether Governmontal Authority in respect of the Offer or to enable the Book Running
Manager to review the carrectmass and/or sdequacy of the g Tiade in the LTIET Locun
and (i) provide, mmedintely upon the request of ang adthe-HaOE, '. nning Lead Manager
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documentation, information or certification, in respect of compliance by the Book Running Lead
Manager with sny Applicable Law or in respect of any request or demand from any Governmental
Authority, whether on or prior to or after the date of the isue of the Equity Shares by the Company
or transfer of the Offered Shares by the Selling Shareholder pursuant to the Offer, and shall extend
fu!lmnpcmkml-ﬂ!hnﬂnnkﬂmnhtghﬂﬂhlmgﬂinmmmﬁnﬂ with the foregoing.

The Selling Sharehalder shalk sign sach of the Offer Documents and gl agresments to which he is
npu.rl]r.cﬂﬂﬂcﬂﬂnﬂundﬂuﬂngsrm:mdmb:pmﬁdﬂh}'hhnin:unnuﬁun\ﬂlhﬂh!ﬂﬁuf.
The Book Running Lend Manager shall be entitled to assume withouat independent verification such
documents have been validly executed and that the Offer Documents required 1o be execuled by
such Selling Sharcholder, therefore, give s description af such Sefling Shareholder, its respective
portion of the Offered Shares and the Offer that (i) 1s true, fair, comect, accurite, ot misbeading and
witheut omigsion of any matter that is likely 1 mislead, and adequate to enable prospective investors
to make @ well informed decision; (H) does not inelude any untrue staterment of o materinl fact or
omit 1o state & material fact necessary in order to make the statemnents thercin, in the light of the
circumstances under which they were made, not misleading; and (iii) the affixing of signaiures shall
also mean that no relevant material mformation with respect 1o such Salling Shareholder, the Offered
Shares and the Offer has been omitted from the Offer Documents.

sgither the Selling Sharsholder nor any companies with which any Selling Sharsholder is or was
associated a8 1 promoter, director of person in contred, us applicable: (1) are debarred or prohibited
from aceessing the capital markete; or (i) prohibited from accessing or operating in the capital
markets by SEBI or any cther authorities; or (iil) ressrained from buying, selling or dealing i
securitles, under any grder or direction passed by SEBIL (iv) have boen declared as wilful defaulters
by any bark or financial institution in accordance with the guidelines on wilful defauliers issued by
the RBI, any other Governmental Muthority or any bank or financial imstimutbon; (v] have been
associated with any company declared to be & vanishing company and (vi) have commitied any
gsacurities laws violations in the past or have any proceedings (including show cause TKMiCEs)
pending against such Selling Shareholder or have had the SEBL or any other Governmentul
Authority initiate any action or investigation against such Selling Sharcholder.

The Selling Shareholder sccepts, for himself fuall responsibility for (i) the suthenticity, comeciness,
validity and reasonsbleness of the information, reports, Matements, declarations, undertakings,
clarifications, documents and certifications provided or authenticated by such Selling Shareholder,
ohtained or deliversd to the Book Running Lead Manager in connection with the Offer: and (i) the
consequences, if any, of such Sclling Shareholder making » misstntement, providing misleading
information or withhelding or concealing material facts relating to itself and the respeative Offered
Shares and other information provided by such Selling Sharcholder which may have & beoring,
directly or indirectly, on the Oiffer. The Selling Shareholder expressly affirms that the Book Running
Lead Manager of lts respective Affiliates can refy on these siatements, declarations, undertakings,
clarifications, documents and certifications, and shall not be linkle in any manner for the foregoing,
excapt 1o the extent of the infarmation expressly provided by the Book Running Lead Mamager in
writing for inclusion in the Offer Documents provided that such Selling Sharcholder acknowledges
and agrees that such information in relation to the Book Kunning Lead Mangger shall be the nume,
logo, contact details, details of past price information and SEBI regisiration number for each Book
Running Lead Monager,

The Selling $harshobder bas not taken, and shall not take, directly or indirsctly, any action designad,
o¢ that may be reasonably expected, to cause, or result in, stubilization or manipulation of the price
of any security of the Company to facilitate the sale or resale of its respective proportion of the
Offered Shares, including any buy-back armngements for the purchase of Equity Shares to be
offered and sold in the Offer.

The Selling Sharcholder shall not offer any incentive, whether direct or indirect, in any menmer,
whither in cash ar kind or services or otherwiss, to any person for making a Bid in the Offer, and
shall mot make amy payment, whether dirsct or indirect, whether in the naure of discounts,
commission, allowance or otherwise, to any persan who makes a bid in the Offer.

The Selling Shareholder muthorizes the Book Kumning Lagd Manmger 1o ciroulste the Offer
Droclsments 1o prospective imvestors in complisnce with Applicable Law in any rebevant jurisdiction,

Meither the Selling Shareholder nor any of their Affiliaes shall resort to any legal proceedings in
respect of any matter having a bearing on the Offer, except after prior consultmtion with the Book
Running Lead Manager (which shall be conducted aller giving reasonable potice 1o the Book
Running Lead Manager). The Selling Sharchalder shall, upon becoming aware, keep the Book
Runming Leod Manager immediately informed in writing of the details of any legsl proceedings he
may inftiate as set forth in this paragraph o may be ﬁiﬁ;ﬁ connection with any matier
thit may have n bearing, directly or indirectly, on j Wby
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\anager shall, parsuant to such & natification, have the right 10 terminate its respective obiigations
under this Agreement with immediate effect.

In the event that any Selling Shareholder requests the Book Running Lead Manager to deliver any
docurnents or information refating to the Offer, or delivery of any such documents or information s
required by Applicable Law to be made, via electronic transmissions, such Selling Sharcholder
acknowledges and agrees that the privacy of imtegrity of electronic transmissions cankot be

To the extent that any documents or information relating o the Offer are ransmitied
lectronically by the Book Running Lead Muinager, the Selling Sharsholder, severally and not
fointly, acknowledge, agree and release, to the fullest extent permissible under Applicable Law, the
Book Munning Lead Manager and thelr respective Affilintes, and their respective directors,
employees, sgenis. representatives and advisors, from any loss or liability that may be incumed
whether in contract, tort or otherwise, n rupmnfmymnrmisshmﬂmmfmm. or in
connection with, electranic communication of any information, or reliance therean, by such Selling
Sharcholder or his Afflliates or their respective directors, employees, agents, representatives and
advisors, and including any act or omission of any service providers, and any unauthorized
interception, aherstion er fraudubent generation or ransmission of slectronic transmission by any
third parties.

The Selling Shareholder shall pramptly furnish all such information, documents, certificates, reports
and particulars for the purpese of the Offer & mity be required or requested by the Book Running
Lead Manager or its Affiliates 1o enable them fo cause the filing, in a timely manner, of such
dncuments. certificates, reports and particulars, or us may be required under any Applicable Law,

The Selting Shareholder agrees to comply with the regulatery restrictions, in India or otherwise, on
publicity and comply with the requirements of the memorandum on the publicity restrictions
circulated by the legal counsets appoimed for the Offer and they shall not carry out any marketing
activities in relation to the Offer

All representations, warranties, undertakings and covenants In this Agreement, the Engagement
meurIh:ﬂﬂm..h;mmuuur:hlhgmnrulmhylh:muﬂgmhnldﬂhnwwmmd:hy
such Selling Sharcholder afier due consideration and inguiry, and the Book Running Lead Manager
may seek recourss from such Selling Shareholder for any breach of any such representation,
wearranty, underaking or ¢ovenant,

Neither the Selling Shorehoider nor any of his respective affiliates (as defined in Rule $01(b) of the
Securitiea Act), nor any person acting on his behalf has engaged or will engage, in connection with
the offering of the Equity Shares, in any form of general solicitation or genaral advertising within
the meaning of Rule 502(c) under the Securities Act.

In connection with the offering of the Equity Shares, (i) neither the Selling Sharehalder nor any of
his Affiliates nor any person acting on his belml{ has engaged or will engnge in any directed selling
effiorts {as such term is defined in Regulation §) and (ii) the Selling Sharcholder and his Affiliates
und any person acting on his or their behall has complied and will comply with the offering
restrictions requirement of Regulation 5.

The Selling Shoreholder will not and will cause his affitiates (25 defined in Rule 501(b) of the
Securities Act) and any person acting on his or their behalf not to, directly or indirectly, solicit umy
offer 10 buy, sell or make any offer ar sale of, or otherwise negotiate in respect of any sccurity (as
defined in the Secarities Act) which is or will be “integrated” (a8 the term is used in Rule 502 under
the Securitics Act) with the sale of the Equity Shares in 8 manner that would require registration of
the Equity Shares under the Securitles Aot

Meither the Selling Shareholder nor any of his Affiliates, nor any director, officer, employes, ngent,
representative or person assogiated with or acting an behalf of such Selling Shareholder or any of
his A ffilintes. has taken or will mke any sction, directly or inclirectly, (1) in furtherance of an offer,
pavMent, progmise 1o pay, or authorization or approval of the payment or giving of money, property,
gifls, entertminment or anything else of value, directly or indirectly, to any "government official”
{inclusting any officer or employee of a government or govemnment-avwnead or control led entity or of
o public inlernational erganization. or any person acting in an official capacity for or on behalf of
any of the foregoing, or amy political pary or party official or candidate for political office) to
influence official action or secure an improper advamage; or (i) that has resulied ar woukd result in
& violation or & sanction for violation by such persons of the Anti-Corruption Laws; or (i) has used
any funds for any unlavfil contribution, gift, entertainment, or other unlawful expense relating to
political sctivity; or (iv) made, offered, agreed, requested or taken an act in furtherance of any
unlawliel bribe or other unlawful benafit, including, witheut limiggtion, any rebate, pavoll, infléence
pavment, kickhack or other untawful or improper payme
his Affilintes have conducted their businesses in comphigipewnthui

TR e Selling Shireholler and .
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have instituted and maintain, and will continue to maintaln, pelicies and procedures designed to
ensure, and which are reasonably expected to continue 1o ensure, continued compliance with Anti-
Corruption Laws and with the representations and warrnnties contained herein.

The operations of the Sclling Sharcholder and the operation of his Affiliates are and have been
conducted at all imes in complisnee with all Financial Reporting Requirements, nnd the Anti-
Money Laundering and Antl-Temorism Financing Laws, and no action, suit or procesding by or
before any court or govemmental agency, authority or boedy or any arbitrator imenbving him or amy
of his A ffiliates with respect 1o the Anti-Money Laandering and Anti-Temorism Financing Laws i&
pending or threatened. Meither the Selling Sharcholder nor any of his respective Affilintes: (a) has
wiken ar will take, directly or Indirccely, any action that comtrovenes or violates any applicable laws
of India ar the Linited Stutes or any other jurisdiction regarding the provision of assstance 1o terrorist
activities snd money lsundering: or (b) has provided or will provide, directly or indirectly, financial
ar other services to any person subject to such lows, The Selling Shareholder and his Affilites have
instituted and maintuin, and will continue to maintain, policies and procedures designed 1o endure,
and which are reasonably expected to comtinge 10 ensure, continued complianee with Anti-Money
Laoundering Laws and with the representations and warranties contained hereln.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

The Company shall extend all co-operation and assistance to the Book Running Lead Manager and
their representatives and the legal counsel to visit the offices and other facilities ench of the
Company, its Affiliates to (1) nspect their records, incleding secounting records, of review other
information or documents including those relating to begal cases: (i) conduct due diligence of the
Company and any other relevant entities in relatson o the Offer, and other facilities of the Company
and such other place(s) as may be required by the Book Running Lead Manager (including 1o
ascertain for themselves the state of affairs of any such entity, including the progress made in respect
af any particular project implementation, stabw andfor amy other facts relevant to the Offer and
review of relevant documents), and (iii) ineract on any matter relevant 1o the Odfter with the
solicitors, legal odvisors, aoditors, consuliants and advisors 1o the Offer, financinl instiutions,
banks, agencies or any ether organization o intermediary, including the Registrar to the Offer, that
may be associated with the Offer in any capacity whtsoever. The Selling Sharchoider shall extend
all cooperntion and assistance and such fecilities 1o the Book Running Lead Manager und their
representatives and the legal counsel 10 inspect the records or review other documents or to conduct
due diligance, including in relation 1o itself. its respective Offered Shares and the Offer for Sale.

The Company shall, to the extent permissible under the terms of the respective agreements with
such intermediory, instroct all intermediaries, including the Registrar to the Offer, the Bankers 1o
the Oiffer. the Escrow Collection Banks, Refund Banks, Public Offer Account Banks, Spomsor
Ranks, advertising agencies, credit rating agoncies, printers, bankers gnd brokers to follow the
instructions of the Book Running Lead Manager and shall make best efforts to inelude o provision
10 that effect in the respective agreements with such intermediaries. The Selling Shareholder, to the
extent that such Selling Shareholder 1s party t such agreements oF arangements entered into with
any intermadiaries, including the Registrar to the Offer, the Escrow Collection Banks, printers,
bankers. brokers and syndicate members, shall Instruct such intermedinries to cooperats und comply
with the instructions of the Book Running Lead Mannger, as required in connection with the sale
and transfer of his propartion of the Offered Shares,

mmewwsmmmmﬂgmmwMmeﬁmmdmmm
appropriate, subject 1o notice, have access 1o the directors and key personne] of the Company, its
Affilintes and external advigors in connection with matiers related to the Offer. The Selling
%mmunwmmeﬁmknmm:Lmemﬂ:ll.uﬂmmuﬂH they deem
appropriate, subject to notice, have access 10 the directors or other key personne] of such Selling
Shareholder authorized by such Selling Shareholder to deal with matters raiated 1o the Selling
Shareholder Stalemsnts.

If, in the sole opinion of the Book Running Lead Manager, the diligence of the Company's, the
Selling Shareholder’s or his respective Affiliates” records, documents or ather information in
connection with the OFfer requires hiring of services of technical, legal or other experts of persons,
the Company, the Selling Shareholder shall prompily hire and provide such parsons: with access 10
all relevant records, docaments and other information of the Comgpany. the Selling Shareholder,
their respective Affilintes and any other relevant entities. The Company and the Selling Shareholder
shall instruct all such persens to cooperate and comply with the instrections of the Book Running
Lead Manager and shall include a provision o that effect in the respective agreements with such
persans. The expenses of such pﬂ'&nﬂilhﬂlhp!iﬂdh‘ﬂﬂlybyﬂrﬂumpmymdth:&llhm
Shurcholder; provided that IF it is necessary that the Book Running Lead Munager pay such persons,
then the Company and the Selling Sharcholdes ahall peffibeny <, full, the Book Runking Lead (|
Manager for payment of any fees und expenses to 5y phepereDi
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The Company shall promptly fumish sy post-Offer documents, certificates, reporis or othar
information a5 may be required by the Stock Exchange, the Registrar of Companies and/os any other
regulutory or supervisory authority (inside or cutside India) In respect of itself or the Fresh Offer or
the Offer for Sele and provide, immediately on the request of any of the Book Running Lead
Manager, any decumentation, information or eertification, in respect of compliance by the Book
Running Lead Manager of any Applicable Law or in respect of any request of demand {rom amy
govesnmental, stmtutory, regulatory or supervisory suthority, whether on or afier the date of
Allotment of the Equity Shares parsuant 1o the fer, and shall extend full co-operation to the Book
Running Lead Manager in connection with the foregoing.

The Selling Shareholder shall promptly furmish any post-Offer doguments, certificates, repors or
mmrmmﬂnmymmwmqmmmm the Rol and/or apy other regulatory
or supervisory suthority (inside or outside Tndia) in respect of itself or its Offered Shares and
provide, immediately upon the requedt of the Book Bunning Lead Mznager, any documentation,
informatien or certification, n respect of compliance by the Book Running Lead Manager with any
Applicable Law of in respect of any request or derand from any governmeantal, smitory, regulatesy
or supervisory authority, whether on ar after the date of the Allotment of the Equity Shares parsuant
10 the Offer, und shall extend full coaperation to the Book Rumning Lead Manager in connection
with the foregoing.

The Company shall be responsitle for the nuthenticity, comestness, validity and reasomableness of
the information, reports, sistements, declarations, undertakings. clarifications, documents and
cenifications provided or authenticated by its Dirsctors, Promoter, Promoter Ciroup, and Group
Companies {or anyone authorized by any of them 1o act on their behalf) or any of their employees
in connection with the Offer Documents. The Company hereby expressly affirms that the Book
Running Lead Manager and its Affiliates shall not be lsuble in any manner for the foregoing. except
lu1httmtﬁfﬂminimmhﬂ:mﬂqlrmﬁd¢dbyﬂwﬂm&ﬂmhqlmd Manager in writing
for inclusion in Offer Documents. The Company further agrees and understands that only such
information in relation to the Offer, is the name, contact details and SERI registration number of the
Book Hunning Lead Manager.

The Company undestakes o sign, and enuse each of its directors or any of its dinectar or a constituted
attomey duly authorized by the Directors and the chief financinl officer of the Company, to sign,
lhzmnmmnhagrmpmmmhﬁmﬁlhmmkmmm.ﬂuﬂm Herring Prospectus
md the Prospectus to be filed with the Registrar of Companies and the Stock Exchange. as
applicable. Such signuture will be construed by the Company and the Book Running Lead Manoger
and any statutory suthority to mean that the Company agrecs hat: (2) the Offer Documents filed
anid that will be filed as the case maybe gives a true, finir and accurste description of the Compiny
uuiﬁ-u:Equhymm:m{b)unhurdwﬂﬁwnmmudmmtmmmﬂwﬂlnMWMMw
cage maybe auy untrue stutement of @ material fact o omit 10 state a material fact necessary in order
mmﬂnﬂwmtemmmhmin.huﬂlhg}uufth::mmsmmmdnwhim they are made and will
he made as the case mavbe, not misleading; and (<) the affixing of signatures shall also mean that
nn relevant material information has been omitted from the Draft Red Herring Prospectus, Red
Herring Prospectus and Progpectus

APPOINTMENT OF INTERMEDIARIES

The Company and the Selling Qhareholder shall, in consultation with the Book Running Lead
Manager, appaint intermediaries {ather than the Seif Certified Syndicate Banks) and other entities
ﬁmmm]lymcphbhmﬂumnwhmﬂmﬁzghmmmmﬁm Buankers to the
Offer’Anchor Escrow Banks, Refund Bonkis), Public Offer Account Banks, Sponsor Banks,
advertising agencies, printers, brokers, monitoring sgency and Syndicate Members.

The Company and the Selling Sharcholder agree that any infermediary that is appointed shall, if
required, be registered with the SEBI under the applicable SEBI rules, regulations and guidelines.
Whenever required, the Company and the Selling Shareholder shall, in consultation with the Book
Runnping Lead Mpnaper, enfer inio a memorandum of understanding, engagement letler of
agreement with the concemed imtermediary associnted with the Offer, clearly setting forth their
mutual rights, responsibilities and obligations. A centified truc copy of such executed memorundum

of understanding, engagement better or agreement shall prompely be furnished 1o the Book Running
Lend Manoger.

i,
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srder 10 facilitate the performance of thelr respective functions in accardance with their fespective
terms of engagement. The Company and the Selling Shareholder scknowledge and agvee that any
such iermediary, being an independent entity, shall be fully and solely responsible for the
performance of its duties and obligations.

The Company and the Selling Sharcholder acknowledge and take cognizance of the deemed
agreement of the Company with the Self Certified Syndicate Banks for purposes of any ASBA
process (as set out under the ICDR Regulntions and including the UFL mechanism in accordance
with relevant circulurs issued by SEBI), as well as with the Designated Intermediaries for the
purpases of collection of Bid cum Application Forms in the Offes, as set out in the Offer Documents.

PUBLICITY FOR THE OFFER

Each of the Company and the Selling Shareholder agrees that it has not and shall not, and that their
respective Affilistes have not and shall not, during the period commencing from the date of filing
the Drafi Red Herring Prospectus and ending 40 days after the date of the Praspectus, engage in any
publicity activities prohibited ander the ICDR Regulntions and other Applicnble Law, and have
complied with and shall at all times comply with the publicity mamorandum circulated by legal
counsal in relation to the Offer (e “Publicity Memorandum') and shall ensure that its directors,
employees and represenuuives are aware of and comply with such guidelines, The Company and
the Selling Sharenolder also agree that they will not, and will ensure that their reapective Affiliates
da o, emgage in publicity activities in any other jurisdiction in which the Equity Shases umiler the
Offer are being offered, during the period in which it is prohibited under the laws of each
jurisdiction. The Company and the Selling Shareholder shall foliow the restrictions prescribed by
the 1CDR Regulations, the Publicity Memorandum and/or any publicity restrictions/guidelines
communicated to them by the Book Rumnming Lead Manager or its advisors, in respect of corparate
and product advertisements, or any other advertisements during the Offer.

The Company and the Selling Shareholder and their respective Affiliates shall, during the restricted
period under Section 7.1. above, obwmin the prior written consent of the Boak Runaning Lead Manager
in respect of all advestisements, press releascs, publicity material or any other  media
communications in connection with the Offer and shall make available to the Book Running Lead
Manager copies of all such Offer related material (it being understood that the relevani publicity
material or media commus ication shall be provided to the Book Rurning Lead Manager rensonably
in advance of the proposed date of pablication of such pablicity material or media communication .

The Company and the Selling Shereholder und thelr respective Affilintes shall comply with, mnd
shall abso snsure that any advertisements, press releases, publiclty material or other communications
comply with the Publicity Memorandum gnd all Applicable Law, including the ICDR Regulations.
None of the Company and the Selling Shareholder and their respective Affiliates shall make any
statement of release amy material or other information in any adventisements or any other fonn of
publicity relating 1o the Offer, including:

(i) at any corporate, press, brokess' or inveslors' confierences in respect of the Offer;

(i} in any interviews by the direciors, key managerinl personnel or employess or
representatives of the Company or the Sefling Sharcholder or any of their respective
Allliates;

(i} in any documentaries about the Company or the Selling Shareholder;

{ v} any periodical reports or press releases Offered by the Company or the Selling Shareholder
or their respective Affiliotes; and

v to any person, incloding =ny research analyst in any manner whatsoever, including at road
shows, presentations and in research or sales reports or ot Bldding centers,

which ts misleading or incorreet or which is not disclosed in the Offer Documents, or that does ot
comply with the Publicity Memorendum or conform 1o Appliceble Law, ineluding the ICDER
Regulations and the instructions given by the Hook Running Lead Manager or the legal counsel
appointed in relation to the Offer, from time to time.

The Company, its Directors end key personnel and the Selling Shareholder and their respective
AfMilintes, shall not maks any statement, or relense any material ar other information, including in
retation to the business and operniions of the Company, iis Directors and key personnel, the Selling

Shareholder, snd thelr respective Affiliates, or in relation to the Offer, which s misleading or 205

Wi a does not conforin 1o the ICDR
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counsel appointed for the purpose of the Offer, in any corparate, product or offer advertisements of
the Company, Interviews by the Company™s Promoter, Directors, key personnel, or duly authorized
employess or representatives of the Company, the Selling Sharcholder, documentaries about the
Company, its Promater or the Seiling Shareholder, periodical reports or press releases isswed by the
Company of research report made in relation to the Company. its Promoter or the Selling
Sharcholder, by any intermediary concerned with the Offer of their associales or at any press,
brokers' of investors' conferences or to any person, including any research analyst in any manier
whatsoever, including at road shows, presentations, in research or snles reports of ol Bidding
Centres, without the prior written consent of the Book Running Lead Manager until the completion
of the Oiffer or the Termination of this Agresment, whichever is earlier.

I'he Company, the Directors and the Selling Sharchelder shall not, and shall procure that their
respective Affiliates shall not, provide any addizional informatkon of infermation extraneous to the
Dffer Documants to mny person including any research analyat in any manner whatsoever including
at road shows, presentations, in research or sabes repans or al bidding centers.

Subject 10 Applicable Law, inciuding publicity restrictions issued by the SEBL the Company and
the Selling Shareholder agree that the Book Running Lead Manoger may, 8t their own expense,
place advertisements in newspapers and other external publications describing their involvement in
the Offer and the services rendered by them, I applicable, and may st the Company’s and/or the
Selling Sharcholder’ respective name and logas, il applicabie, in this regard. The Book Runnimg
Lead Manager undertake and agree that such advertissments shall be issued only after the date on
which the Equity Shires under the Offer are approved for trading on the Stock Exchange and in the
event that approval for trading on each of the Stock Exchange occurs oft different dates, the later
date shall be the relevant date for the purpode of this Section,

The Company underekes that it shall enter inlo = agreement with a press/ndvertising Bgency. in o
form satisfactory 1o the Book Running Lead Manager, to monitor the news reports, for the period
beiween the date of filing of the Draft Red Herring Prospecius and the date of closure of the Offer,
appearing in any of the follewing media:

i newspapers where the starutory adventisements are published, and
(i) miajor business magazines (3 list of which shall be ngreed and enlisted in such
 and

(il print and elecironic media contrelled by & media group where the media group has a private
treaty/shareholders® agreemient with the Compuny or its Promoter,

The Company and the Selling Shareholder shall procure snd provide all information and
certifications {including from any publicity/press/advertising agency) to enable the Book Runnlitg
Lmdhlmgdftnﬁmﬁshﬂmnﬂﬂiﬂtmmlhtﬂﬁﬂlumquimdmdﬂﬂmﬂuh IX read with
Regulation 42 of the ICDR Regulations.

In the event thet eny advertisement, publicity material or any other media communication in
coansction with the Offer i made in breach of the restrictions set out in this Sectlon 7, ihe Book
Running Lead Manager shall have the right o request the immediate withdrawal, cancellation,
denial or clarification of such sdvertisement, publicity material or any other media communications.

DUTIES OF THE BOOK RUNNING LEAD MANAGER AND CERTAIN
ACKNOWLEDGEMENTS

Th:BMHunnth:dH-ugu.mprmHudmmmlhecnmpﬂmrmﬁmzsmmg
Shareholder tha: SEBI has granted to it a cenificate of registration 1o 2ct % a merchant banker n
accordance with the Securities and Exchange Board of India (Merchant Banker) Regulations, 1997,
& amended, and such certificme is valid amd i3 in existence;

The Company and the Selling Shareholder agree and acknowledge that:

i) the Book Running Lead Manoger shall have no lizbility to the Company andl the Selling
Shargholder or their respective Affilintes for any actions or omissions of, or the
performance by the other Baok Running Lead Manager, syndicate members. underwriters
or any other intermedinry appointed in connection with the Offer, The Book Running Lead
Manager shall act under this Agreement as an indépendent contractor with duties wrising
out of Its engagement pursuant to this Agreement owed selely to the Comparny and thie
Selling Shareholder and not i any o 7y
advisor;

i
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(i)

(i)

(iv}

()

(v

{vii)

{wiii)

(ix)

[x)

this Agresment is not litended to constitute, and should not be construed &5 4 commitiment
hetween the Parthes with respect to underwriting or finanging. or subseription 1o, the Equity
Shares in the Offer.

the Book Running Lead Manager owes the Company and the Selling Shareholder only
thase duties and obligations expressly set forth in this Agresment.;

the duties and responsibilitics of the Book Running Lead Manager under this Agresment
shall not include genersl financial or strategic advice, and in particular shall not include
providing ssrvices as receiving basnkers or registrars and shail be limited to those expressly
set out in this Agresment and the Engagement Letter. No tax. begal, regulatory, accounting.
technieal or spacialist advice is being given by the Book Running Lead Manager,

any purchase and sale of the Eqﬂm&huﬁpmmmmmuﬁ:mimwm,
including the determination of the Offer Price, shall be an arm's length commercial
iransaction berween the Company and the Selling Shareholder and the Book Runiing Lead
Manager, subject 10 the exscution of the Underwriting Agreement The Book Running
Lead Manager is acting (at arm's length at all times) s principal and not &s an &gent or
fiduciary or sdvisor of the Company, the Seiling Shareholder or their respective
wackholders, creditors, employees or any other party;

the Book Running Lead Manager may have imerests that differ from those of the Company,
the Selling Sharehelder. Neither this Agreement nor the Book Running Lead Manager's
performance hereunder nor any previous or exlsting relationship between the Company,
and the Selling Shareholder and any of the Book Running Lead Manager or its Affiliates
hall be deemed 1o create any fiduciary relationship in connection with the Offer, The
Company, the Selling Shareholder waives 1o the fullest extent permitied by Applicable
Law uny claims it may hlwagaimimjrh{maaﬂlﬁiln;gﬁ'mmnlhgﬁdmm of
fidhugiary duties in connection with the Offer or otherwise,

the Company and the Selling Sharehoider are solely responsible for making their own
judgments in eonnection with the Offer, imespective of whether any of the Book Rimmiing
Lead Manager has advised or B4 currently advising the Company andior the Selling
Shareholder on related or other matters;

the Book Running Lead Manager shall nos be held responsible for any acts of commission
ar amission of the Company, the Selling Sharcholder or their respective Affilistes, any
intermediaries or their respective directors, officers, agents. employess, consultants,
representatives, advisors or other puthorized persons;

the Book Running Lead Manager andior its Affiliates shall ensure complinnce with the
SEBT UPI Circulars and shall conduct all sctivitdes o mentianed in the SEBL circular
SERVHOCFO/DILYCIRP201822 dated February 15, 2018, SEBI circular
SERIHO/CFDDILZCIR/P2021/2480/1 /M dated March 16, 2021, p= amended pursunnt
to SEBI ciroular SEBIHO/ACFOYDILP/CIR2021/570 dated June 02, 2021, mcluding bt
ot llmited to ensuring appointment of 1 nodal officer by the SC5B and submission of their
details to SERL, ensuring fulfilment of the requirement for SC5Bs to send SMS slerts for
the hlocking and unblocking of UPI mandates, ensuring fulfilment of the requirement for
the Registrar to submit details of cancelled, withdrawn or deleted applications, and
ensuring that the bank sccounts of unsuccessful Bidders to be unblocked no later than one
Working Day from the date on which the Basis of Allatment is finalized. The functions
and duties of Book Running Lead Manager set out in the SEBI UP| Circulars and in the
circular SEBIHO/CFD/DILY/P/CIR2021/570 dated June 02, 2021, are deemed to form
part of this Agreement.

{he Book Running Lead Manager may provide the services Iereunder throogh one or more
af its Affiliates, the Book Running Lead Manager deems advisable or approprizte. The
Book Running Lead Manager shall be responsible for the activities carried out by its
Affilintes in relation to this Offer and for its obligations hereunder;

L the proviston of services by the Book Running Lead Manngst under this Agreement is
subject to the requirements of any Apphicable Law in respact of the Book Running Lead
Manager and thelr respective Affiliates {with respect 1 the Rook Running Lead
Manager, collectively “the Group™). The Group is authorized by the Company and the
Selling Shareholder to take any action which they consider i approprinte, necessary or
desirable 1o carry out the services under thi

i ETETR or under the Engagement Lattor 2=
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authorizstions, consents o practice and the Company, the Selling Sharchalder hereby
ngree to ratify end confirm all such actions lawfully faken;

The obligations of the Book Running Lead Manager in relation to the Offer shall be conditional,
{ttgr-alia, upon the Tollowing;

{]] ﬂnydungcmlhnmmhmmwnfmiﬁnpmpmsdtub:uﬂ’emdhlnﬂﬂhﬂiu
ihe terms and conditions of the Offer being made only after prior consultation with, and
wimmmmmﬁﬂuﬂm&mmmw

{11] the Company providing outhentsc, comeet, wvalld informmtson, feporis, sdatemonts,
declarations, undertakings, clarifications, documents, certifications for incorporstion in the
{ffer Documeins;

(iii)  market conditions, in Indin or globally. before lounch of the Offer being. in the sole opinion
of the Book Running Lesd Manages, satisfactory for the launch of the Oifer;

{iv)  the absence of any Maizrial Adverse Change;

) due diligence having been completed 1o the satisfaction of the Book Running Lead
Manager, including to enable the Book Running Lead Manager to file any due diligence
certificate with the SEBI {or any other Governmental Authority) and any ogher pamificates
45 fire customary in offerings of the kind contempinted herein;

{vi}  twerms and conditions of the Offer having been finalized 1o the satisfaction of the Bouk
Running Lesd Munager, including the Price Band, the Offer Price, the Anchor Investor
Offer Price and the size of the Orffer;

{vii) completion of all regulaory requirements (including receipt of all necessary epprovils smd
authorizations, end compliance with the conditions, if any, specified theredn, in & tmely
manner) and receipt of and complignce with all conserts, approvals end suthorizations
under applicable contracts required in refation o the Oifer, compliance with all Applicable
Law governing the Offer and disclosares in the Offer Documients each to the satisfaction
ol the Book Running Lead Manager;

{viil) completion of &ll documentation for the Offer, including the Offer Documents and the
exccution of certifications {including certifications and comfort letiers from the Satuiary
auditors of the Company, in form and substance satisfactory 1o the Book Running Lead
Mangger, within the rules of the code of professional ethice of the ICAl confining
statements and Information of the type ordinarily included in accountants’ “comfort lemers”
10 underwriters with respect to the financial statements and certain financial information
contained in or incorparatad by reference into the Offer Documents, coch doted a5 of the
date of (i)the Drafi Red Herring Prospectas, (i) the Red Herring Prospectus, (i) the
Prospectus, and (iv) allotment pursuant to the Offer; provided tha each such letier
delivered shall use a “cut-off date” not earlier than a date two days prior 1o the date of such
letter underakings. consems, legel opimions (including the opinion of counsels 1o the
Company and to the Selling Shareholder, on each of the date ofthe Red Herring Prospecius,
the Prospectus, the signing of the Underwriting Agreement and the allotment nnd transfer
of the Equity Shares in the Offer) and the Crther Agreements, and where necessary, such
agreements shall inclede provisiens such &5 representations and warranties, conditions as
o ¢bosing of the Offer, force majeore, indemnity and contribution, in form and substance
sutisfactary fo the Book Running Lead Manager,

{ix) the benefit of & clear morket 1o the Book Running Lead Manager prior to the Offer, and in
connestion therewith, the absence of any debt or equity offering of any type or any offering
of hybrid securities, other than the Offer and Pre-[PO Placement, underiaken, or being
undertaken subsequent to the filing of the Draft Red Herving Prospectus, by the Compay,
the Selling Sharcholder or any of their respective Affilintes, without the prior wrinen
cansent of the Book Running Lead Manager;

(X} the receipt of approval from the respective intemal commitices of the Book Running Lead
Manager, which approval may be given in the sole determination of each such committos;

(xi)  neither the Company nor sny of the Selling Shareholder or its respective Affiliates having
breached any term of this Agresment or the Engagement Letter; arid
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Bd Meither the Book Running Lead Manager, nor any of their respective Affilintes (a] has or wall solel
offers for, ar offer or sell, any of the Equity Shares by means of any form of gencral solichation or
general advertising within the meaning of Rule 502(c) of Regulation B of the Securities Agt, or in
any manner that would require registration af the Equity Shares under the Securities Act, of (b) has
engiged or will engage in any “directed selling efforts™ within the meaning of Regulotion 5. Meither
the Book Running Lead Manager, nor any of thelr respective Afffliates, nor any director, officer,
employee, agent, affiliate, representative or person acting of uny of their behalf, directly or
hdiuuly.huukmuruﬂltah:m;rlﬂmmuudtwwm make any offers ot sales of any
security, or has solicited or will solicit offers to by any security, or otherwise negotiated or will
negotiate in respect of any security, under circumstances that would require the registration of the
Equity Shures under the Securities Act.

9. EXCLUSIVITY

9.1 The Book Running Lead Manager shall be the exchusive Book Running Lesd Manager to the
Campany and the Selling Sharchelder in respect of the Offer. The Company and the Selling
Shareholder shall not, during the torm of this Agreement, mppoint any other lead manager, co-
manager, syndicate member or other advizor in relation to the Offer without the prior written consent
of the Book Running Lead Manager, Nething contalned herein shall be interpreted to prevent tha
Company and the Selling Shareholder from retaining legal counsel or such other sdvisors &8 may
be required for axation, accounts, kegal masters, employee maters, due diligence and related matters
i connection with the Offer. However, the Book Running Lead Manager and s respective
Affiliates shall not be lisble in any manner whatsoever for any acts or omissions of any other advisor
appointed by the Company or the Selling Shareholder ar its respective Affiliates.

.2 Dirring the tesm of this Agreement, the Company, and the Selling Shareholder ngree that they will
nod, directly or Indirectly, offer to sell any Equity Shares, or otherwise contact or enler into a
discussion with any other party in connection with the structuring. issuance, sale, arangemenl oF
placement of the Equity Shares, other than through the Book Running Lead Manager. In addition,
and williout limiting the foregoing, during the term of this Agreement, the Company gnd the Selling
Shareholder will bt engage any other party to perform any services or act in any capacity for which
the Book Running Lead Manager have been engaged pursuant to this Agreensent with respeet 1o any
potential transaction without the approval of the Book Running Lead Manager.

9.1 I the event that the Company and the Selling Shareholder wish 1o appoint any additional monager
far the Orffer, the compensation or fee payable to such additional manager shall be in addition to the
compensetion contained i e Engagement Lemer, except when such additional manager i
appointed in replacement of un existing Manager whose serviges have been termmated for any
reason whatsoaver.

0.  GROUNDS AND CONSEQUENCES OF BREACH

i0.l In the event of a breach of any of the ferms of this Agreement, the non-defaulting Party shall, without
prejudice 1o the compensation payable to it under this Agreement, have the absalute right to take
such sction as it may deem fit, including, ferminating this Agreement and withdrwing from the
(ffer or terminating this Agreement with respect to such defeulting party. The defaulting Party shall
have the right to-care any such breach within a period of 10 {t2n} calendar diys of tha enrlier of!

E] becoming aware of the breach: and
i) heing notified of the breach by the non-defaulting Party.

i the event that the breach is not cured within the aforesaid period, the defaulting Party shall be
llabbe for the consequences, if any, resulting from such termination and withdravwal.

102  Motwithstanding Section 10,1 sbove, in the event that the Company, any of the Selling Shareholder
or any of their respective Affiliates fail 1o comply with any of the provisions of this Agreement.
each of the Book Running Lead Manager severally have the right to immediztely withdraw from
the Offer either temporarily or permsnently, o to suspend or terminate their engagement without
prejudice to the compensation or expenses payable 1o it under this Agreement or the Engagement
Lefter. The termination or suspension of this Agreement or the Engagement Lester by one Manager
shall not terminate, suspend or have ey effect with respect to any other Manager.

0.3  The Book Running Lead Manager shall not be liable to refund the manies paid to them, including
fiees, commissions and refmbursement of out-of-pocket expenses in the event of a breach o alleged
hreach caused due to acts or omissions of or othervs® TR Haud
default of the Conpuay, the Selling Sharcholder or g !
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agents, advisors of representatives, Further, the Book Running Lead Manager shall not be liable to
refund any amounis paid e fees. commissions. reimbursements, out-of-pocket expenses or
expenses, specifiad umder this Agreement or the Engagement Letter.

Hmwl:h:tmdiu;amhhgtnm:mmymmhmd in this Agresment, the Company, and the Selling
Shareholder pcknowledge and agree that the nggregate maximum liability of the Book Running
Lead Manager and their respective Affiliates {in contract of tort or wnder siamute or otherwise), it
any, for any economic direct loss of dumage suffered by the Company or any Selling Shareholder
o any nflh:ilmpnctiwﬂﬁlhmadihgulu[minmmuﬂiﬂn with this Agreement or the
Engagement Leters, shall be {inited 10 the amount of the fees actually received by the Book
Running Lead Mannger from the Company and the Selling Shareholder in accordance with the terms
of this Agreement and the Engagement Letiers.

GOVERNING LAW

This Agresment, the rights and obligations of the Parties hergto, and any clatms or disputes relating
thercto, shall be governed by and construed in pccordance with the faws of India and swhject
Spction 12 below, the courts of Mumbai, India shall have exclusive jurisdiction in all matters anising
out of this Agreement.

ARBITRATION

In the event a dispute, controversy or claim ariscs out of or m relation to or in connectbon with the
exbitence, valldity, interpretation, implementation, termination, enforceability, alleged breach or
hreach of this Agreement or the Engagement Letter of the legal relationships established by this
Agreement or the Engagement Letter, inichading non-contractual disputes or claims and disputes or
claims against each Party's Affiliates (the “Dispute™), the Parties 1w such Dispute (the “Disputing
Parties™] shall attempt, in the first instance, to resolve such Dispute through amicable discussions
among such Disputing Paries.

Any Dispute which cannot be resolved through amicable diseussions between claimanis) (the
“Claimant™) and respondent(s) (the “Respondent”™) within a peried of seven (7} days afier the first
occurrence of the Dispute shall be referred w and finally resolved by arbitration conducted in
accordance with the Arbitration and Concilistion Act, 1996 {the “Arbitration Act™, The seat and
ph::uf:h:n:bihuﬂmmhcﬁhmmbm.hﬂln.

Any reference of the Dispute 1o arbitration under this Agreement shall not affect the performance
of terms, other than the terms related to the matter under arbitration, by the Parties under this
Agreement, the Engagement letier or any umendments or supplements 1o the Engagernent Letter or
this Agrecment.

The arbitration shall be conducted as follows:

(il all proceedings in any such arhitration shall be conducted, and the arbitral award shall be
rendered, in the English langeage;

(i ane arhitrator shall be appointed by ench of the Claimant{s} und the Respondent{s) and the
twi arbitrators shatl appaint the third or the presiding arbitrator. In the event that the
Disputing Parties fail to appoint an arblirator or the arbitrators fail to appoint the third
arbitrator as provided hevein, such arbitrator(s) shall be sppolnted in accordance with the
Asbitrmion Act; and each of the arbiraiors so appointed shall have at least five years of
relevant experience in the srea of securities andior pommescial laas;

{iii} the arbitrators shall have the power 1o Sward imterest an any sums awarded;
(iv} the arbitration award shail state the reasons ¢n which it was based.

(%) the Disputing Parties shall share the costs of such arbitration proceedings equally unless
otherwise awarded or fixed by the arbitrators;

{wi) the arbitraiors may award to & Disputing Pary its costs and actunl expenses {including
actusl fees and expenses of fis counsel);

{viiy  the Disputing Parties shall co-operate in aood falih to expedite the canduct of any arbitral
procecdings commenced pursuant to ihiz Agreemimnl;

{wiil)
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(i) subject to the foregoing provisions, the courts in Mumbad shall have jurisdiction in rebation
only 10 aetions relating to enforcement of the arbitration agreement or an arbitral award,
including with respest to grant of interim relief in nid of arbitral proceedings.

SEVERARBILITY

If any provision or any portion of a provision of this Agreement or the Engagement Letter s or
hecomes invalid or unenforceable, such invalidiy ar unenforceability shall not invalidate or render
unenforcesble this Agreement or the Engagement Letter, but rather shall be construed as if not
containing the particular invalid or unenforceable provision or portion thereof, and the nghts and
obligations of the Parties shall be construed and enforced sccordingly. The Parties shall use their
best reasonable efforts to negotiate and implement a substitule provision which s valid and
enforceable and which as nearly as possible provides the Parties with the benifie of the mvalid or
unenforceable provision.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure 1o the benefit of the Partizs
heretn. Unless etherwise mentioned i this Agreement, except in relation to the fees and expenses
contmined in the Engogement Letier, these terms and conditions supersede and replace eny and all
prior contracts, understandings of amangements, whether oral or written, heretofore mude between
any of the Panics hereto and relating to the subject matter hereof, and as of the dnte hereof constituts
the entire undesstanding of the Parties with respest to the Offer. Tn the event of any Inconsistancy
or dispute between the terms of this Agresment and the Engagement Latter, the terms of this
Agreement shall prevail, provided that the Engagement Leiter shall prevail over this Agresment
solely where such inconsistency or dispute relates to the foes or expenses payable to the Book
Running Lead Manager for the Offer or any Taxes payoble with respect thereto.

From the date of this Agreement up 1o the comméencement of trading i the Equity Sharcs, the
Company and the Selling Shareholder shall net enter into any initintives, agreements, commiltments
or undersandings ( whether legally binding or not) with any pesson which may directly or indirectly
affect or be relevant in connection with the Offer or this Agreement without the prior consent of the
Book Running Lead Manager, The Company and the Selling Shareholder further confirm that until
the listing of the Equity Shares, nona of the Company ard any Selling Shareholder or any of its
respective Affiliates or directors have or will enier inio any contractual arrangement, commitment
or understanding relating to the offer, sale, distribution or dellvery of Equity Shares withouat prior
consubtation with, and the prior written consent of the Book Running Lead Maniger.

INDEMNITY

The Company and the Selling Sharcholder shall, jointly and severally, indemnify and hold harmless
the Book Running Lead Manager, its respective Affiliates, and Ity respective directars, officers,
employees, agents, representatives, partners and Controlling Persens and sach person, if any, who
controls, is wndsr common control with or is controlled by, any Manager within the meaning of
Gection 15 of the Securities Act or Section 20 of the Exchange Act (the Book Running Lead
Manager and each such person. an “Indemnified Party™) ot all times, from and against any and all
claims, actions, lasses, dumages, penalties, liabilities, costs, charges, penalties expenses, suits, or
proceedings of whatever nature (including reputational) made, suffered o incurred, including any
legal or other fees and expenses octually incurred in connection with [nvestigating, disputing,
preparing of defending ary actions, claima, suits or proceedings (individually, & “Lows™ and
collectively, “Losses™), to-which such Indemnified Party may become subject under any Applicable
Law consequett upon or ariskng, directly or indirectly, out of or in connection with or in relation 1o
(i} the Offer, this Agreement or the Engagement Letter or the activities contemplated thereby: or (i)
any breach or alleged breach of amy representation, warranty, obiigation, declaration, confirmation,
covenant of underaking by the Company or its Affilistes, direciors, officials, emplovess,
representatives, agents, consultants and advisors or the Selling Shareholder in this Agreement, the
Engagemment Letter, the Other Agreements, the Offer Documenis, or any undertakings,
certilications, consents, Information or documents furnished or made available to the Iniberminified
Pirty by the Company or iis Affilinstes, directors, officlals, employess, representatives, agents,
consultmnis and advisors or the Selling Sharebolder and any amendment or supplement thereto, or
in any marketing materkals, presentatiots or written rosd show materinls prepared by or on behall
of the Company of the Selling Shareholder in refation to the Cffer; or (iii) any untrie statement of
alleged untrue sisement of a materin] fact contnined in the Offer Documents, any marketing
materinls, presentations or written road show materials or in any other information or documints,
prepared by or on behalf of the Company or the Selling Sharcholder or any amendment or
supplement to the foregoing, or the omission or the alleged omission 1o state therein o material
necessary 1o make the stutements therein in light of becluritiagees under which they were

not misleading; or (iv) the mmm—wmnn1uh| P 1o amy Indemnified Party by




the Company or the Selling Shareholder or their respective Affiliates in violation or alleged viclation
of any Applicable Law in relation to confidentiality or insider rading (incloding in relation to
furnishing information to analysts), and/or in relation 1o any breach or alleged breach by the
Indemnifiad Parties in relation to the issuance of research reports in reliance upon and/or consequent
w0 information furnished by the Company or the Selling Shareholder or their respective Affiliates
and/or their advisors, agents, representatives, consultants, directors, employecs and officials; or (v)
any comespondence with the RBIL, the Registrar of Companies, the Steck Exchange or any other
Governmental Authority in connection with the Otfer or any information provided by the Company
or the Selling Sharcholder or their respective Affiliates, directors, officials, employess,
representatives, igents, consultants and sdvisors 1o an Indemnified Party 1o enable such Indemnified
Party 1 correspond, on behalf of the Company andior the Selling Sharcholder with SERI, the RBL
the Registrar of Compaties, the Stack Exchange or with any Govenmental Autharity in conpection
with the Offer. The Company, and the Selling Shancholder shall, joinily and severally, relmburse
any Indemnified Party for all expenses (including, witho limitstion, any legal or other expenses
und dishursements} as thay are incurred by such Indemnified Party in connection with investigating,
dlsputing. preparing or defending any such potien or claim, loss, damage, tiability, penalty. expenses
suit o proceeding whether or not in connection with pending or threatened litigation to which the
Indemnified Party may become subject.

Provided however that, in relation to sub-section (1) sbove of Section 15,1 above, the Company will
not be required to indemnify sny Indemnified Party to the extent of any loss, claim, dumige or
liability which has resulted, sclely and directly from the relevant [ndemnified Pary’s gross
negligence or wilful misconduct &5 determined by a hinding judgmentiorder of a non-appeaiable
court of competent jurisdiction, after exhausting any appellate! revisional writ remedies, in
performing the services described in this Agresment.

In case any Losses or procesdings (including any investigation by any Gevernmental Authority) 5
instituted involving any person in respect of which Indemnity may be sought pursuant to Sections
15.1 anillor, the Indemnified Party shail promptly notify the persen against whom such indemnity
may be sought (the “Indemnilying Party™) in writing (provided that the fpifure o motify the
Indemnifying Party shall not relieve such Indemnifving Party from any Hability that it may have
undder this Section 15). The Indemnifying Party, at the option of and upon request of the Indemnified
Party, shall remin counsel reasonably satisfactory 1o the Indemnified Parly to represent the
Indemnified Party and any other persons that the Indemnifying Party may designate in such
proceeding and shall pay the fees und disbursements of such counsel related o such proceeding In
any such proceeding, any Indemmified Party shall have the right te retaln its own counsel, but the
fees and expenses of such counsel shall be at the expense of the Indemnified Party unless: {1} the
Indemnifying Party and the Indemnified Party have mutually agreed 1o the retention of such counsek;
ot (ii) the Indemnifying Parcy has failed within & reasonable time (o retain counsel ressonably
gntisfactory to the Indemnified Party; or (i) the Indemnified Party has reasonably concluded that
there may be legal defenses available to it that are different from of in eddition to these wvailable 1o
the Indemnifying Party; or (iv) the named parties o any such proceedings (including any impleaded
parties) include both the Indemnifying Party and the Indemnified Party and representation of both
parties by the same counsel would be inappropriate due to actual or potential differing inerests
hetween them, The Parties acknowledge and agree that the Indemnifying Party shall pot, in respect
of the legal expenses of any Indemmified Pasty In connectipn with any proceeding or related
proceedings In the same jurisdiction, be lable for the fees and expenses of more than ane separste
firm {in additien to any local counsel) for all such Indernnified Parties and that all such fees snd
expenses shall be reimbursed as they are incurred. In the case of any such separate firm, such firm
shall be designated in writing by the Book Running Lead Manager. The Indemnifying Party shall
not be liable fior any settlement of any proceeding effected without its writien consent, bat if settled
with such consent o if there be o final judgment for the plaintiff, the Indemnifying Farty shall
indemnify the Indemnified Party from and against any loss or linhility by reason of such sentlement
or judgment. Notwithstanding the foregoing, if ot any time on Indemnified Party shall have
requested an Indemnifying Party to reimburse the Indemnified Parry for fees and expenses of
counsel as contemplated earlier in this Section 152, the Indemnifying Party shall beo linble for any
setiement of any proceeding effected withoul i3 written consent i (i) such sertlement is entered
inte mare than 30 (thirty) diys after receipt by such Indemnifying Party of the aforesaid requesy;
and (i} such Indemnifymg Party shall not have reimbursed the Indemnifled Porty in accordance
with isch request prioe to the dae of such settiement. No Indemnifying Party shall, without the prior
written consent of the Indemnificd Party, effect any sewlement of any pending or threatened
proceeding in respect of which any Indemnified Party is or could have besn a party and indemnity
could have been sought hereunder by such Indemnified Pasty, unless such settlement includes an
unconditional release of such Indemnified Party from all linbility or claims that sre the subject matter
of such proceeding and does not include & statement 25 to an admission of fault, culpability or fuiiu
1o Bt by or on behalf of the Indemnified Party. ===
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To the extsnt the indemnification provided for in this Section |3 i5 unavailable 1o an Indemsified
Pusty, of is held unenforceable by any court of law, arbitrator, arbitral tribunal or any other
Governmental Authority, or is insufficient in respect of any Losses referred o therein, the
Indemnifying Party under this Section 15, in liew of indemnifying such Indemnified Party, shall
contribate 1o the amount paid or payable by such Indemnified Party as a result of such Losses (1) In
such proportion ns is appeoprinte 1o reflect the relative benefits recelved by the Company and the
Selling Shareholder on the one hand and the Book Rimning Lead Manager on the other hand from
the Offer: or (il) if the allocation provided by Section 13.3(7) above Is not permitted by Applicable
Law, in such propartion as is appropriate to reflect not only the relative benefits referred to in Section
15.3(i) above but nlso the relative fault of the Company and/or the Selling Shareholder on the one
hnd and of the Book Running Lead Manager on the other hand in connection with the stntements
or amlasions that resublad in such losses, claims, damages or libilities, &s well as any other relevant
equitable considerntions. The relative benefits received by the Company and the Selling Shareholder
on the one hand and the Book Rumning Lead Manager on the other hand in comnection with the
Oiffer shall be deemed 1o be in the same respective proportions as the nel procesds from the Chfer
(before deducting expenses) received by the Company and the Selling Shareholder and the fotal fiees
(excluding expenses) received by the Book Running Lead Manager, hear to the aggregate procecds
of the Offier. The relative fiault of the Company and/or the Selling Shareholder on the one band and
of the Book Running Lead Manager on the other hand shall be detarmined by reference to, among
other things, whether the untrie or alleged untrue statement of a material fact or disclosure or the
omission or alleged omission 1o state & material fact or disclosure refates o information supplied by
the Company, the Selling Shareholder or their respective Affiliates, or their respective directors,
ufficials, employees, representatives, advisors, consuliants or ageats, or by the Book Raumning Lead
Manuger, and the Parties” relative intent. knowledge, access 1o information und opportunity to
correct or prevent such sttement or omission, provided however that, the Company and the Seiling
Thareholder agree that the only information supplied by Book Running Lead Monager for uge in tho
Offer Documnents is its legal name, logo, registered address, detnils past Bsues handlod (as required
under Applicable Law) end contact detsils. The Book Running Lead Manager’ respective
obligations to contribute pursuant to this Section 5.3 are several and not joint

The Parties acknowledge and agree that It would pot be just or equitable if contribution pursuant to
this Section |5 weze determined by pro rata allocation {even if the Book Running Lead Mmager
were treated a8 one entity for such purpose) or by any other methad of altocation that does not take
account of the squitable considarations referred 1o in Section 15.3. The amount paid or payable by
an Indemnified Party as & result of the losses, claims, damages and liabilities referred 1o in Section
153 shall be deemed 10 include, subjest to the limitations set forth above, any legal or ather expenses
reasonably Incurred by such Indemnified Pasty in connection with investigating or defending any
such action or claim. Notwithstanding the provisions of this Section 15, none of the Book Running
Lead Manager shall be required to contribute sy amount in excess of the fees (nat of taxes and
expenses) received by the Book Running Lead Mangger pursuant o this Agreement and/or the
Engagement Letter, and the obligations of the Hook Running Lead Manager to contribute any such
amocunts shall be several. No person guilty of fraudulent misreprosentation shell be entitled 10
contribution in respect of such froudulent misrepresentation from any person who was not guilty of
sch frawdulent misrepresentation. Notwithstanding anything contained in this Agreement, in B
event shall any Minager be liuble for any special, incidental or consequentinl damages, including
st profits or lost goodwill.

The remedies provided for in this Section 13 are not exclusive and shall not limit any rights or
remedies that may otherwise be available to any Indemnified Party under the Engagement Letter or
this Agreement or ot law or in cquity, The Indemnified Parties shall have no duty or ohligntion,
whether fiduciary or etherwise, to the Indemnifying Parties &5 & result of this Section 15.

The indemnity aad contribution provisions contained in this Sectbon 15 and the representations,
warranities, covenants and other statements of the Company and the Seiling Sharehoider contained
in this Agrecment shall remain operative and in full foros and effect regardless of any (i) wermination
of this Agreement or the Engagement Letter; (i) actual or constractive knowledge of, or @y
investigation made by or on behalf of any Indemnified Party or by or on behalf of the Company ar
its officers or directors or employees or any persan Controlling the Company or by or on behalf of
any of the Selling Sharcholder; or (i) accoptance of and payment for any Equity Shares.

FEES AND EXPENSES

The Campany and the Selling Shareholder shall bear the fees and expenses of the Book Running
Lead Manager as specified in the Engagement Letter. All costs, charges, fees and expenses directly
relntad to, and incurred in conpection with the Offer, including adverising, printing, road show
expenses. nccommodation and travel expenses, coses for legal counsel, registrar fees and bank
chorges, fées w be pald w the Book Running Lead Maopagerseqny Dosignated Intermedinries, fess
puyable 1o SEBI or stock exchanges or depositories #puSig T i
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shall be borne by the Company and the Selling Shareholder in proportion o Fresh Issue end Offer
for Sale respoctively

TAXES

All paymenss due under this Agreenient and the Engagement Letter are to be made in Indian Rupees.
Each of the Company and the Selling Sharcholder shall also reimburse ihe Boak Running Lead
Mannger for any goods and serviee tax, education cess, swachh bharat cess, valus added tax or any
similar tuxes imposed by eny Governmental Ausharity or regulstory authority or court or iribonal,
(collectively the “Taxes™) that may be applicable 1o the fess mentionad in the Engagerment Lester.
All payments by the Company mnd the Selling Shareholder are sabject to deduction on seooun! of
ary withholding taxes under the Income Tax Act, 1961 applicable in connection with the fees
piyable, comimission and expenses pravided each of the Company and the Selling Sharehelder shall
promptly, und in any event within 30 (thirty) diays after any deduction of tax, furnish to the Book
Running Lead Manager un orighnal tax deducted at source (TDS) certiffcate in respect of any
withholding tax, Where the Company andlor the Selling Shareholder are unable 10 provide such
withholding tx certificate, it shall relmburse the Book Running Lead Manager for any taxes,
interest, penalties or other charges that the Book Runsiing Lead Monager may be required to pay. If
ary Taxes {other than income ax) shall be due, or if the Company or the Seiling Shareholder shall
be required by Applicable Law 1o make any deduction or withholding on acoount of taxes, then each
af the Company and the Selling Sharebolder shall (1} pay such addiiional amounts so that the net
arnnint received by the Book Running Lead Manager s not less than the amount invedced; and (i)
promptly deliver to the Book Running Lead Mannger all tax recelpts evidencing payment of Taxes
oo deducted or withheld. Each of the Company and the Seiling Shareholder shall promptly pay (or
in compliance with Applicable Law, procure payment of), any fees, smmp, registration or other
taxes and duties, including interest and penalties, payahle on, or in connection with, the issue or sale
of the Equity Shares, Each of the Company and the Selling Shareholder shall also pay any value
ndded, sales, service or similar taxes, cess, duties or charges payable in connection with the payment
of commission and fees payable to the Book Running Lead Managar in accordanca with the terms
of the Engagement Letier and the Underwriting Agreement.

The Selling Shareholder acknowledges and agrees that the payment of securities transaction fax in
relation 1o the Offer for Sale ts the sole obligation of the Selling Shareholder, and that such securities
transaction tax shall be payeble directly from the Public Offer Account after wransier of furds from
the Escrow Accounts and the ASBA Accounts to the Public Offer Account and immedistely on
recelpt of final listing and trading approvals from the Siock Exchonge, in the manner 10 be st out
iy the O)ffer Diocuments 25 well as in an escrow agreement to be-entered into for this purposc is only
a procedural requirement as per applicable taxation laws and that the Book Running Lead Manager
shall not derive any economic benefits from the fransactions rekating to the payment of securities
wassaction tax, Accordingly, in the event of any procesding or ltigation by Indian revenus
authorities against the Book Running Lead Manager relating 10 the payment of securities fransnction
wx in relation to the Offer for Sale, the Selling Sharcholder shall furnish all necessary reports,
documents, papers oc information as may be required or requested by the Book Running Lead
Manager, 10 provide independent submissions for themselves, or their respective Affilintes, in any
litigation or arbliratlon proceeding or investigation by any regulatory or supervisory suthority, and
the Book Running Lead Manager shall nit be liable in any manner whtsoever for any fiilure or
delny on the part of any Selling Shareholder to discharge it obligation to pay the whale or any part
of any amount due is securities transsction tax in relation to the Offer for Sale.

The Selling Shareholder and each Trustes (acting on behalfl of the Selling Shareholder Trusts) shall,
severally and not jointly, indemnify end held harmless each of the Indemnified Party ot all times
hereto against any and all Losses incwrred relating to or resulting from payment of securithes
trunsaction tny to Indian revence suthocities, in relation to their respective proportion of the Offered
Shares,

CONFIDENTIALITY

The Book Running Lead Manager agrees that all confidential information relating to the Offer und
disclosed 10 the Book Running Lead Manager by the Company, the Selling Shareholder or his
respective Affilintes or by the directors of the Company, whether furnished bafore or after the date
hereof, for the purpose of the Offer shall be kept confidential, from the date hereof until the {a) the
campletion of the Offer or (¢) termination of this Agreement, whichever s earlicr, provided that the
foregoing confidentiality obligation shall not apply o

(i} any disclosure to inveslors O prospeclive INEILTS
required under Applicable Law and JEGIMUES ofF, Investor presesiations and in
audvertisements pertnining to the (ifer; :
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{ii} any information, to the extent that such information was or becomes publicly available
other than by reason of disclosure by the Book Running Lead Manager in violation of this
Agreement, or was or becomes avallable 1o the Book Running Lend Manager or iis
Affiliates, respective employees, research analysts, advisors, legal counsel, Independent
auditors and other experts o agents from a source which {5 or was not known by such Book
Running Lead Manager or iis Affiliates to be subject to 0 confidentiality obligation to the
Company, the Selling Shareholder or their respective Affiliates or to the Directors;

(1iE) any disclosure to the Book Running Lead Manager, its respective Affiliates and their
* respective employees, rescarch analysts, sdvisors, legal counsel, msurers, independent
auditors and other experts ot agents for and in connection with the Cifer, who shall be
informed of their similar confidentiality obligations who will be informed of their similar
canfidentiafity obligations or where the gencraily adopted intemal policies require the

Book Runming Lead Manager to retain such Confidential Information;

{iv) any information mnd:puhutwdi:chundlnmmhﬂmwkhmupﬁurmmnufm
Company or the Selling Sharcholder, as applicable;

i) upan the request or demand of any regulatory suthoricy or any stock exchange having
jurisdiction over the Book Running Lead Manager o any of their respective Affiliates;

(vl any information which, prior to its disclesure in connection with the Offer was already
lawfully in the possession of the Book Running Lead Manager of its respective Affiliates,

{vil}  amy information that the Book Rumning Lead Manager in its sole discretion deem
appropriate 1o disclose with respect 1o any procesding for the protection or enforcement of
any of its or its respective Affilintes’ rights under this Agreement or the Engagement Letter
or otharwise in connection with the Offer;

{viii}  any information which is required to be disclosed in the Offer Documents or in connection
with the Offer, including st investor presentations and in advertisements pertaining to the
Offer,

(i} any disclosure that the Book Hunning Lead Manager in its sole discretion desm appeopriate
to defend or protect & claim in connection with any action or procesdings or investigation
ar lithgstion/potential litigation arising from o otherwise invalving the Offer, 1o which the
Book Running Lead Manager or its respective Affiliates become party;

() any disclosure pursuant o requirements under any law, mle or regulation of the order of
any court or tribunal or pursuant to any direction, demand, request or requirement (whether
ar not having the foree of law) of any central bank or any judicial, Governmental, Authority
having jurisdiction over the Book Running Lead Manager or its Affiliaes or administrative
agency or in any pending legal or administrative proceeding,; or

If the Book Running Lead Manager determing in jis sole discretion that it kas been requesied
pursuant to, o are required by, law, regulntion, legal process, regulatory authority or aay other
person tha: has jurisdiction over such Manager's of i3 Affilintes’ netivithes 1o disclose mmy
confidential information or other information concerning the Compuny, the Selling Shareholder or
the Offer, such Manager or Affiliate may disclose such confidential information or edher information
wilhout any liability 1o the Company or the Selling Sharcholder.

The term “confidentin information” shall not include any informathon that is stated in the Offer
Duocuments and related offering documentation or which may have been filed with relevant
Governmental Authorities (exchuting uny informal filings or filings with the SEBI or another
Governmental Authority where the SEBI or such other Governmental Authority agrees that the
documenits ar¢ (0 be treated in a confidential manner), or any information which, in the sole opinioa
of the Book Hunning Lead Manager, b5 necessary in order 10 make the statements therein not
misteading.

Any advice or opinions provided by the Book Running Lead Manager or its Affiliates o the
Company or lts Affiliates or to its Directors under or pursuant (o the Offer and the terms specified
under the Engagement Letter shall not be disclosed or refermed 1w publicly or to any thied party
without the prioe written consent of the Book Running Lead Manager except where such information
ix roquired 1o be disclosed under Applicable Law: provided that if the information is required 10 be

so dischosed, the Company shall provide the Book Running Lead Manager with reasonable priar,
natice of such requirement and such disclosures, wighuTiisag! demils so as 1 enable the

Running Lead Manager 0 obtain approprinte injuftive-o
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and the Company shall cooperate u i1s own expense with any pction that the Book Running Lead
Mamsager may request, to mainiain the confidentiality of such advice or opinions.

The Company and the Selling Ghareholder shall keep confidential the terms spesified undder the
Engagement Letier and this Agreement and agree that mo public announcement oF commarisatha
relating 10 the subject matter of this Agreement of the Emgagement Letier shall be issued or
digpatched without the prior writien conseat of the Boak Running Lesd Manager except as required
under Applicable Law; provided that if the information is required to be so disclosed, the Company
andior the Salling Shareholder shall provide the respective Manager with reasonable prior notice of
such requirement and such disclosures, with sufficient detnils so a5 1o enable the Book Running
Lead Manager to obtain approprise injunctive or ather relisf o provent such disclosure, and the
Company and the Selling Shareholder shall cooperal at their own expense with amy action that the
Book Running Lead Manager may request, to malntain the confidentiality of such advice or

The Book Running Lead Manager may nol, without its respective prioe writien consent, be quoted
or referred 10 in any document, Telease or commEn ication prepared, issued or trunsmitied by the
Company or the Selling Shareholder (including any Affilistes or any diwectors, officers, agents,
representatives and employees thereaf).

Subject to Section 18.1 above, the Book Running Lead Manager shall be entitied 1o retain all
information furnisked by the Company, the Selling Shareholder and their respective Affiliates,
dircetors, employees, agents, representatives or legal or cther advisors, any intermediary appointed
by the Company and the Selling Shareholder and the notes, workings, analyses, studies,
compilations and interpretations thereof, i connection with the Offer, and to rely upon such
information in connection with any defenses available to the Book Running Lead Manager or Its
respactive Affiliates under Applicable Law, including any due diligence defense. The Book Running
Lead Manager shall be entitled to retain copics of any computer racords and files containing any
information which have been created pursuant o its autcmatic electronic archiving and back-up
procedures. Subject 1o Section 18.1 above, all such correspondence, records, work products and
other papers supplied or pmﬂwmmminulmm:wrwhmrﬁw.ﬂﬂun in
relation to this engagemvent held on disk or in any other medin (including financin] models) shall be
the sole property of the Book Running Lead Manager.

The Company and the 5elling Sharebolder unequivocally and unconditionally represent and warrant
o the Boak Running Lead Manager and ifs respective Affiliates that the information provided by
them respectively is in their or thelr respective Affiliates”, lawtul pessession and is not in breach of
any agreement of obligativn with respect to any third party' s confidential or proprietary information.
The Company and the Selling Sharcholder acknowledge and agree that the Book Running Lead
Manager and its respective Affiliates shall have no lizbility, whether m contract, tort (Including
negligence) or otherwise under Applicable Law or equity, in respect of any ermor or amission ansing
from. or in connection with, any electronic communication of information or rellance thereon by the
Company and the Selling Shareholder, and including any act or omisskon of any service providers,
and any unauthorized interception, alieration or fraudulent generation or transmission of electronic
transmission by any third partics.

The provisions of this Section | § shall supersede all previous confidentiality agreements executed
among the Company, the Sciling Sharcholder and the Book Running Lead Menager. In the event of
any conflict between the provisions of this Section 18 and any such previcus confidentiality
ngreement, the provisions of this Section 18 shall prevail.

TERM AND TERMINATION

The Book Running Lead Manager's engogement shall commence from the date of the Engagement
Letter and shall, unless terminated earlier purswant Lo the terms of the Engagement Letier or this
Agresment, continue until the easlier of {1y commencement of trading of the Equity Shares on the
Stack Exchange, or (i) completion of period of 12 months from the date of S1ock Exchange’s
abservation lettar on the Draft Red Herring Prospectus, or {iii) such other date as may be mutually
ugreed 1o mnong the Company, the S<lling Sharcholder and the Book Running Lead Manager.

This Agreement shall terminate ypon the termination of the Underwriting Agreement relating to the
Offer.

Notwithstanding Section 19.1 above, the Book Running Lead Marager may, at its sole discretion,
unilaterally terminate this Agreement in respect of itse il immediately by a notice in writing:

L{4] if iy of the representations, warranties, uncpdk ‘}‘r statements mide by
the Company, its directors andior of Ui yefim 3k Fepigjder in the Crffer




advertiserments, pablicity materials or any ather media pommunication, in each case in
relation to the Offer, or in this Agresment or the Engagement Letter, or otlerwise in
relation to the Offer are determined by such Manager fo be fncorrect, untrue or mislending
gither affirmatively or by omission;

(in} if the Engagement Letter or the Underwriting Agreement in connection with the Offer is.
terminated purssant (o its terms;

(i if there is any non-compliance or breach by the Company Entities, and'or any Selling
Shareholder of Applicoble Law in connection with the Offer or its obligations,
representations, warrantics or undertakings under this Agreement or the Engagement
Lener;

{iv) if the Offer is postponed beyond the term as provided in Section 19.1 or withdrawn or
abandoned for any reason prior to 12 (twelve) months from the date of the Engagement
Letter; or

(v} in the evend that:

(a) trading genernlly on any small snd medium enterprises platform of the MNational
Stock Exchange of India Limited bas been suspended or mintertally limited or
minimum or maximum prices for trading have been fixed, or maximum ranges
have beén required, by mny of these exchanges or amy other applicable
Govemmental Authority or 8 material disruption has occurred in commerciul
banking, securities setilesnent, payment or clearance services in any of the cities
in Indis;

(bl o general banking moratorium has been declared by [ndion authorities;

(c) there shall have ocourred any material adverse change in the financial marksts in
Indin, umy outhreak of hostilities or terrorism or escalation thereof or any calamity
ar crisis or any other change or development invelving a prospective change in
Indian political, financial or economic conditions {ingluding the imposition of or
o change in currency exchange controls or a change in currency exchange mics)
in each case the effect of which event_ singularly or together with any other such
event, is such &s o make it in the sole judgment of the Book Running Lead
Manager impracticsble or inadvisable 1o proceed with the issue, offer, salo,
allotment, delivery or listing of the Equity Shares on the terms and in the manner
contemploted in the Offer Docwments; oF

d} there shall have occurred any regulatory or policy change, or any development
involving a prospective regulstory or policy change (including. but not limited 1o,
u change in the regulmtory environment in which the Company Entities or the
Selling Sharcholder operate or 4 change in the regulations and guidelines
governing the terms of the Offer) or any order or directive of the Reserve Bank of
Imschin, SEHLﬁumghuﬂuimmnm,mﬂuhEmhumwmfmhﬁ
Governmental Authority, that, in the sole judgment of the Book Running Lead
Manisger, is material and adverse and that makes it, in the sole judgment of the
Book Running Lead Manager, impracticable or inadvisable 1o proceed with the
{ssue, offer, sale, transfer, allotment, delivery or listing of the Equity Shares on
the terms and in the manner contemplped in the Oifer Documents.

(e} the inability of the Company to obtain all necessary Consents, Approvils and
authorizations that sre required to be obtained under the Applicable Law
penaining to the Offer.

194  Motwithstanding anything to the contrary contuined in this Agreement, if, in the opinion of any
Maonagsar, any of the conditions set out in Section 8.3 is not satisfed, such Manager shall have the
right, in addition to the rights available under this Section 19, o immedistely terminne this
Agreement with respect to jtself by giving written notice to the Company and the Selling
Shareholder.

19.5  Notwithstanding snything to the contrary contnined herein, any of the Parties hereto (with regard to
their obligations pursuant to this Agreement) may terminaie this Agresment with or witbhout-couse |
upon giving 10 (en) calendar days® prior writlen notice at any lime prior to the execution of the
Underwriting Agreement. Following the execution of the Linde g Agreament, the Offer may
be withdrawn and/or the services of he Book RunnifgaRbMginger terminated only in uccordunce
with the terms of the Underwriting Agreement 5




19.6  Upon termination of this Agreement in accordance with this Section 19, the Parties shall (except for
any liability arising before or in relation to such termination and except as ollerwiss provided herein
or in the Engagement Letter) be released and discharged froan their respective obligations under or
pursuant to this Agreement. However, the provisions of Sections | (Defimitions and Inlerpretation],
|| (Governimg Law), 12 (Arbitration), 13 (Severability), 15 (Indemnity). 16 (Fees and Expanses),
17 (Taxer), |8 (Confidentialiny), 19 (Term and Termination), and 205 (Netices) shall survive any
termination of this Agreement.

147  The termination of this Agreement shall not affect the Book Running Lead Manager's right to
recelve any fees which may have accrued to it prior to the date of termination and reimbarsement
for out-of-pocket and other Offer relsted expenses incurred prior to such termination es set oul in
the Engagement Letter, The Book Running Lead Manager shall ot be liahle to refund any amounts
paid ns fees, commissions, reimbursements, cut-af-pocket expenses or expenses specified under the
Engagement Letter, if the termination of this Agreement ocours g5 a result of any act or omission of
the Company, the Selling Sharcholdér or their respective AfTiliates.

198  In the eveni that the Dﬂﬂhpnmmdwwiﬂﬂ-mnurnbmdnmdhmmmu,mcﬂmk
Running Lead Manager and the legal counsel shall be eatitled to receive fess and reimbursement
for expenses which may have sccrued fo it up o the daie of such postponensent or withdrawal or
abandonment as set out in the Engagement Lener,

190  Notwithstanding anything contained in this Section 19, in the event that either the Engagement
Letter or the Underwriting Agresment is terminated pursuant to its respective terms, this Agreement
shall stand automatically terminated

%10 TMEnlinmiuuufmhﬁwmmmm:pﬁtﬂmeﬂugﬂﬂﬂﬂlhgﬂhlrﬂmHﬂdmll:ntmmn
that this Agreemeni is sutcmatically terminated in respect of any other Manager or Selling
Shareholder,

19.11 Incase of any Inconsistency or dispute between the terms of this Agreement and the Engagsiment
Letter, the terms of this Agreement shall prevail. However, the Engagement Lester shall prevail over
this Agreement solely where such inconsistency or dispute relates to the fees o expenses payable
1o the Bouk Running Lead Manager for the Offer by the Company and the Selling Sharehelder,

19.12  This Agreement shall akso be subject to such additional conditions of ferce maieurs and termination
that may be mutually agreed upon and set out in the Underwriting Agreement and any of the (Mher
Agreemenis.

19.13  [fthis Agreement is terminated pursuant to this Clause i9, the Company and the Selling Sharehglder
shall temain responsible for the expenses 1 be paid or reimbursed by it pursuant to provisions of
this Agreement, regardiess of the cause of such termination or mom-consummation, and if any Equity
Shares issued under this Offer have baen ransferred and Alloned pursuant o the terms hereof, the
representations and warranties in this Agreement shall also remain in effect

0. MISCELLANEOUS

Ml Mo modification, alteration or amendment of this Agreement or any of its terms or provisions shall
be valid or legally binding on 1he Parties unless mads in writing duly executed by or on behalf of
all the Porties hereta.

302  Ma Parry shall assign or delegate any of their rights or obiigations hereunder without the prior
written consent of the other Parties: provided, however. that the Book Running Lead Manager may
assign its rights under this Agroement to an Affiliste without the consent of the pther Parties.

203  This Agrecment may be executed in counterparts, each of which when 30 executed and delivered
shall be deemed to be an original, but all such ¢counterparts shall constitute one and the same
ImsnEment,

204 This Agreement may be executed by delivery of a facsimile copy or PDF format copy of an executed
signature page with the same force and effect 25 the delivery of an originally executed signature
page. In the avent any of the Parties delivers a facsimile copy or PDF format signature page of &
signature page to this Agresment, such Party shall deliver an aripinally executed signature page
within seven {7} Working Days of delivering such facsimile or PDF format signnture page o al any

time thereafier upon request, provided, however, that the fadlure 1o deliver any such originally For =
exccuted signature page shall not affect the validity plthegignarure page delivered by facsimile or 77 F o E 1
in PDF format. ' =y e, Wt
J e O
Wiy



a0.5 Al notlces issued under this Agreement shall be in writing {(which shall include e-mail, telex or
facsimile messages) and shall be deemed validly delivered if sent by registered post or recorded
delivery to or beft m the addresses as specified below or sent o the ¢-mail address or facsimile
numher of the Parties respectively or such other addresses or facsimile numbers as each Party may
nodify in writing 10 the odher.

I to the Company:
o -'u;hTE'EHERGEEﬂ

ATC ENERGIES SYSTEM LIMITED - E
Uns Na, 3, Plot No. 33, i’
Mew Indin Indusirial Estate,

Mahal IN AR, Off MC Rd., Andher! East,
Mumbai — 400093, Maharashera, India
E-mail: cs{@iatcgroup.co R

Aitention: Mr Kiran Homnaya Shettigar’ Mr Sandeep Gangabishan Bajoria

If to the Selling Shareholder: %’?'2
Sundeep Gangabishan Hajoria ﬁ

Flat Mo, 502, A-Wing, Panchsheel - 4,

Rahejn Township, Malad East,

hlumbai — 400 (87, Maharashtra, India

E-mail:

Telephone No: 91 98210 78168

If to the Book Running Lead Manager:

INDORIENT FINANCIAL SERVICES LIMITED,

A-501, Executive Spaces, Rustomjes Central Park, Andheri Kurla Ropd, Chakaln.
Mumbai 400 093, Maharashira, India Telephone: + 91 TTT2 [ 2186

Emmil, compliance-ifsl@indot lent.in

Avention: Ivor Anil Misquith

Any Party hereto may change its address by a notice given 1o the other Parties hareto in the manner
sat forth above,

.ﬂnjmﬁms:mmn}'Fm]rlhﬂllhubemwmtﬂﬂinfﬂlﬂhﬂ?ﬂlﬂwmﬁﬂmml-

M6 Cher than as provided in this Agreement the Parties do rot intend to confer i benefit on any perpon
that is nol & paEFTY to this Agreement and any provision of this Agreement shall not be enforceable
by o person that is not o party 1o this Agresment.
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
sigmatories the day and year first above written,

SIGNED for and on behalf of ATC ENERGIES SYSTEM LIMITED

Maume: Sandeep Gangabishan Bajoria
Designation: Chairman & Managing Director



SIGNED
by the SELLING SHAREHO
LDER
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Mame: M
r. Sandeep Gangabishun Ba
jorin
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SIGNED for and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

U

Wame: Ivor Aril Misquith
Designation: Director
BIN: 07025270
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SCHEDULE

The Selling Sharcholder have consented to pasticipste in the Offer for Sale. The details of their respective
Offered Shases are &s follows:
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SCHEDULE 11

Statement of Responsibilities of the Book Running Lead Manager

Capital Structuring with relative components and formalities such as rype of instruments. eic.

[ %]

Due diligence of Company’s operations/managementbusiness planslegal cte. Drafiing, design
and reviewing of Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus
including memorandum containing salient features of the Prospectus. The Book Running Lead
Manager shall ensure complisnce with stipulnted requirements and completion of prescribed
formalities with the Stock Exchange, RoC and SEBI] including finalization of Prospecius and
RoC filing, follow up and coordination till final approval from all regulutory awthorities

Drufting and approval of all statutory advertisement

"

Drnfting and approvel of all publicity material other than statutory advertisement as mentioned
in 3 above including media monitoring, corporste advertisement, brochure edc.

Appointment of other inermediaries viz, Reogistrar's, Printers, Advertising Agency. Sponsor
Bank and Bankers to the Issue (including coordinating all agreements to be entered with such
parties )

a1

- ton of road show i and F, far the rond show neam

Domestic institutionsbanks‘mutual funds marketing strategy
» Finalizing the list and division of investors for one to one meetings, and
* Finalizing investor meeting schedules

Mon-Instisutions! and Reail marketing of the Issue, which will cover, inter alia,

e Formulating marketing sirategics, preparation of publicity budget

#  Finalize Medin and PR strategy

»  Finalizing centers for holding conferences for press and brokers

s Fimallzing collecton centres;

Follow-up on distribution of publicity and Issue material including form, prospectus and deciding
o the geantum of the Issue material

Co-ordination with Stock Exchange for Book Building software, bidding terminals, mock trading
and deposit of 1% security deposit

{1

Flnelization of pricing. in consabtation with the Company and Selling Sharcholder

11

Post-lssue activities, which shall involve managing Anchor book related activities and
submission of letters to regulators post completion of Anchor issue, management of escrow
accounss, coordinating underwriting, coordination of non-institutional allocation, finalization of
the basis of allomment based on technical rejections, essential follow-up steps including follow-
up with bankers to the issue and Self Certified Syndicate Banks and coordination with various
agencies connected with the post-fsue activity such as registrars to the issue, bankers to the issus,
Self-Centified Syndicate Banks etc, listing of instruments, demat credit and refunds’ unblocking
of funds announcement of allocation and dispatch of refunds to Bidders, etc.,

12

Coordmation with Stock Exchange for refund of 1% security deposit and media compliance
report.

13

Ensure compliance with the SEB1 UP] Circulars and shall conduct all activities a5 mentionad in
the SEBI circular SEBVHO/CFD/DILYCIRP20 18722 dated February 15, 2018, SEBI carcular
SERVHO/CFDDILY/CIR/P2021/2480/1/M dated March 16, 2021, as amended pursuant to
SEBI circular SEBVHOCFDVDILYP/CIRZ0Z 1570 doted June 02, 2021, including but nod
lienited to ensuring appomtment of a nodal afficer by the SCSB and submission of thelr detaily
1o SERI, ensuring fulfilment of the requirement for SCSBs to send SMS alerts for the blocking
and unblocking of UP!l mandatés, ensuring falfilment of the requirement for the Registoar
submit detailts of cancelled, withdrawn or deleted npplicotions, and ensuring that the bank
necounts of unsuccessful Bidders to be unblocked no later than one Working Day from the dote
on which the Basis of Allotment is finalised, The functions and duties of Book Running Lead
Mangger set ot in the SEBl UPl Circulars and I the elroular
SEBLVHO/CFD/DILYP/CIR2021/570 dated June 02, 2021, are deemed to form part of this

Agreement
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