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DATED FEBRUARY 15, 2015
ISSUE AGREEMENT
AMONGST

AAKAAR MEDICAL TECHNOLOGIES LIMITED
{(“Issuer™ or the “Company™)

AND

INDORIENT FINANCIAL SERVICES LIMITED
{“Book Running Lead Manager” or "BRLM™)
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This Issue Agreement (this "Agreement”) is cntered into on Febroary 25, 2028, at Mumbai among:

Aakaar Medical Techmologies Limited, s Company registered under provisions of the
Companies Act, 2013, as amended ("Companies Act”) and having its registered office at 801,
Heritage Plaza, Telli Galli Cross Road, Andheri (East), Mumbai-40006%, Maharashira, India
{hereinafler referred to as “Aakaar® or “Issuer” or the “Company™)

AND

Indorient Financial Services Limited, & company incorporated under the provisions of
Companies Act, 1956 and having its registered Office R/B0S, Rustomjee Central Park, Andheri
Kurla Road, Chakala, Mumbai — 400093 (hereinafter referred to as “Indorient”, which CApression
shall, unless it be repugnant to the context or meaning thercof, be deemed to mean and include its
successors and permitted assigns);

In this Agreement,

(i) Indorient is referred to as the “Book Running Lead Manager™ or “BRLM™; and
(ii} The Company and the BRLM are collectively referred to as the "Parties” and individually as

a "Party".

WHEREAS:

(A)

(B}

(C}

(¥

The Company proposes o undertake an initial public offering of equity shares upte 37.50,400
shares of the face value of ¥ 10 each of the Company ("Equity Shares") comprising fresh
issue of Equity Shares through an Initial Public Offering (the "Issue”) in accordance with the
Companies Act {as defined herein), Chapter IX of Securities and Exchange Board of India
(lesue of Capital and Disclosure Requiremenis) Regulations, 2018, as amended, (the "ICDR
Regulations") and other applicable laws, at such price as may be determined through the
book building ("Book Building”) process as preseribed in Schedule XI1I under the ICDR
Regulations (the "Issue Price”) in consultation with the BRLM. The Issue will include (A)
within Indie, to Indian institutional, non-institutional and retail investors in offshore
transactions as defined in and made in reliance on Regulation S ("Regulation S7) under the
1S, Securities Act of 1933, as amended (the "U.S. Securities Act") and (B) outside the
United States in "offshore transactions” (as defined in Regulation S) in accordance with
Regulation S, and in each case in accordance with the applicable laws of the jurisdictions
where such offer are made.

The Board of Directors of the Company ("Board of Directors”), pursuant 10 a resolulion
dated Jaunary 6, 2025, and the sharcholders of the Company pursuant 1o a rezolution doted

Januray 7, 2023, in compliance with Section 62(1(¢) of the Companies Act, have approved
and authorized the Issue

The Company has approached and appointed the BRLM 1o manage the ssuc as book running
Jead manager for the Tssue. The BRLM has accepted the engagement in terms (he engagement
leter dated February 26, 2024 (the "Engagement Letter”) subject to the terms and conditions
set forth therein;

The agreed fees and expenses pavable o the BRLM for managing the Issue are set forth in the
Engagement Letter;




(E) The BRLM is entering into this Agreement with the Company, in compliance with the ICDR
Regulations to record and set forth certain terms and conditions for and in connection with the

lssue.

NOW, THEREFORE, the Parties do hereby agree as follows:

1 Definitions and Interpretation

12 All capitalized terms used in this Agreement, including the recitals, shall, uniess specifically
defined herein, have the meanings assigned to them in the Issue Documents (as defined herein).
In the event of any inconsistencies or discrepancies, the definitions in the Issue Documents shall
prevail, The following terms shall have the meanings ascribed to such terms below:

"Affiliares”

* Aliotment ™ or “Alloted

“Alotment Advice”

“Anchor Tnvesior™

shall mean, with respect to any Party, means: (i) any
person that, dircctly or indirectly, through one or
more intermediaries, Controls or is Controlled by or
is under common Control with such Party, {ii) any
person which is a holding company, subsidiary or
joint venture of such Party, and/or (fii) any person in
which such Party has a “significant influence™ or
which has “significant influence™ over such Party,
where “significant influence™ over & person is the
power to participate in the management, financial or
operating pelicy decisions of that person but is less
than Control over those policies and that
shareholders  beneficially holding, directly or
indirectly through one or more intermediaries, a 20%
or more interest in the voting power of that person
are presumed to have a significant influence over
that person. For the purposes of this definition, the
terms “holding company™ and “subsidiary” have the
respective meanings set out in Sections 2(46) and
2(87) of the Companies Act, 2013, For avoidance of
doubt, the Promoters, members of the Promoter
Group and Group Companies are deemed Affiliates
of the Company. The terms “Promoters”, “Promoter
Group™ and “Group Companies” have the respective
meanings set forth in the Issue Documents;

means, unless the context otherwise requires,
allotment of the Equity Shares pursuant to the [ssue
to the successful Bidder,

means, note or advice or intimation of Allotment sent
o the Bidders who have been or are to be Allotred
the Equity Shares after the Basis of Allotment has
been approved by the Stock Exchange.

means & Qualified Institutional Buyer applying under
the Anchor Investor Portion in accordance with the
requirements specified in the ICDR Regulations and




P Anchor Imvestor Allocation Price™

“Anchor Investor Application Form”

U4 nohar Invesior Allocation Notlce™

‘A wehor Tnvestor Bid” Ixsue Period™

“Anchor [nvestor Isswe Price™

“Anchor Investor Portion™

"Anti-Money Laundering Laws™

~Applicable Law"

the RHP and the term “Anchor Investors™ shall be
construed accordingly.

means the price at which Equity Shares will he
allocated to Anchor Investors in terms of the RHP
and Prospectus, which will be decided by the
Company, in consultation with the BRLM prior to
the Bid/ Issue Opening Date.

means the form used by an Anchor Investor to make
& Bid in the Anchor Investor Portion and which will
he considered as an application for Allotment in
terms of the Red Herring Prospectus and Prospectus.

means the note or advice or intimation of allocation
of the Equity Shares sent to the Ancher Investors
who have been allocated the Equity Shares after
discovery of the Anchor Investor Allocation Price,
including any revisions thereof,

means one (1) Working Day prior to the Bid/ [ssue
Opening Date, on which Bids by Anchor [nvestors
shall be submitted and allocation to Anchor [nvestors
shall be completed.

means the final price at which the Equity Shares will
be Allotted to Anchor Investors in terms of the RHP
and the Prospectus, which shall be higher than or
equal to the Tssue Price, but not higher than the Cap
Price, decided by the Company, in consultation with
the BRLM.

means up to 60% of the QIB Portion which may be
allocated by the Company, in consultation with the
BRLM, to Anchor Investors, on a discretionary basis,
in accordance with ICDR Regulations.

shall have the meaning given to such term in Section
3.1.82:

shall mean any applicable law, by-law, rule,
regulation, guideline, circular, order. notification,
regulatory policy (including any requirement under,
or notice of any regulatory body), histing agreements
with the stock exchange, compulsory guidance, rule,
order or decree of any court or any arbitral authority,
or directive, delegated or subordinate legisiation in
any applicable jurisdiction, within or outside India,
including any applicable securities law in any
relevant jurisdiction, including the SEBI Act, The
SCRA, The SCRR, the Companies Act, the
Companies (Prospectus and Allomment) Ruiles, 2014,




"Arbitration Act”

I!:'!S Fﬂr F-I'IFF‘EE“TIH“
Supported by Blocked Amount”

"ASBA Accounifs)”

“ASBA Bidder"

"ASBA Form"

“Basis of Allotment”

" Bid Ameosnt”

The ICDR Regulations, the Listing Regulstions, the
Foreign Exchange Management Act, 1999 and the
Rules and Regulations thereunder, and the guidelines,
instructions, rules, communications, circulars and
regulations Issued by any governmental authority
(and agreements, rules, regulations, orders and
directions in force in other jurisdictions where there
is any invitation, otfer or sale of the Equity Shares in
the Issuc);

shall have the meaning given to such term in Section
11:1;

means the application, whether physical or electronic,
used by ASBA Bidders to make a Bid and authorize
an SCSB to block the Bid Amount in the specified
bank account maintained with such SCSB or to block
the Bid Amount upon acccptance of the UPI
Mandate Request by UPI Bidders using the UPI
Mechanism

means 4 bank account maintained by an ASBA
Bidder with an SCSB and will include a bank
account of an RIB linked with UPL, as specified in
the ASBA Form submitted by ASBA Bidders for
blocking the Bid Amount mentioned in the ASBA
Form.

means all Bidders except Anchor Investors.

means an application form, whether physical or
electronic, used by ASBA Bidders which will be
considered as the application for Allotment in terms
of the Red Herring Prospectus and the Prospectus.

means the basis on which Equity Shares will be
Allotted 1o successful Bidders under the Issue as
described in the Issue Documents.

means an indication 10 make an lssue during the Bid/
lssue Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor
Investor Bid/ Issue Period by an Anchor Investor,
pursuart to submission of the Anchor Investor
Application Form, to subscribe to or purchase the
Equity Shares at a price within the Price Band.
including all revisions and modifications thereto as
permitted under the ICDR Regulations, The term
“Bidding” shall be construed accordingly,

means the highest value of optional Bids indicated in

4




"Bid cum Application Form

“Rid! Ivsue Peried™

"Bidder" or "Bidders" or "Applicant”

“Bid Lot"

"Bid' Issue Closing Dare"

"Bids Issue Opening Date”

i ﬂ-ﬂ'ﬂl‘d 'ﬂf ﬂfl"t‘l:‘l'ﬂ.l'i‘"

"Baok Building”

"Cap Price"

"Companies Acr”

“Conrrm”

“Crittcal Accounting Pollcles™

“Cur-off Price”

the Bid cum Application Form and pavable by the
Bidder or blocked in the ASBA Account of the
Bidder, as the case may be, upon submission of the
Bid.

means the Anchor Investar Application Form or the
ASBA Form, as the context requires.

means, excepl in relation to Anchor Investors, the
period between the Bid/ [ssue Opening Date and the
Bid! Issue Closing Date, inclusive of both days,
during which prospective Bidders can submit their
Bids, including any revisions thereof, in accordance
with the ICDR Regulations,

shall mean Prospective Bidders’ Applicants in the
Issue who Bid/ apply through ASBA;

has the meaning ascribed to such term in the Issue
Documents.

has the meaning ascribed to such term in the Issue
Ciocuments.

has the meaning ascribed to such term in the Issue
Documents.

has the meaning attributed to such term in the
recitals of this Agreement.

has the meaning atiributed to such term in the
recitals of this Agreement.

mearns the higher end of the Price Band, above which
the lszue Price end the Anchor Investor [ssue Price
will not be finalised and above which no Bids will be

accepled.

shall mean the Companies Act, 2013 including any
statutory modifications and amendments thereof

shall have the meaning =et forth under the Securities
and FExchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations,
2011, as amended, and the terms "Controlling” and
"Controlled” shall be construed accordingly;

shall have the meaning given to such term in Section
3.1.27;

has the meaning ascribed to such term in the [ssue
Documents,




“Dexignarted Stock Exchange™

“Irreciors™

L1] D".ﬂ I!’:rll

"Dispuring Parties"

“Drafit Red Herring Prospectus”,
"Red Herring Prospecius " and
"Prospeciuy”

"Epcumbrances”

"Engagement Letier"

“Equity Shares"

“Eserow Accounts™

lIIEtlll'll

"FCPA"

“Flaor Price”

“Giroup Conpanies”

“Governmental Authority"

shall mean the Emerge Platform of WSE disclosed in
the Isswe Documents.

means the directors on the Board of Directors of the
Company,

shall have the meaning given to such term in Section
78

shall have the meaning given to such term in Section
1.1

shall refer to the Issue Documents used or to be used
in connection with the Jssue, as filed or to be filed
with the SEBI, the Stock Exchange and the Registrar
of Companies, as applicable, and any amendments,
supplements, notices, comrections or corrigenda 1o
such lssue documents;

shall have the meaning given to such term in Section
3.1.5;

shall have the meaning given to such term in Recital
(Ch;

has the meaning attributed 1o such term in the
recitals of this Agreement.

has the meaning ascribed to such term in the Issue
Drocuments.

shall have the meaning given to such term in Section
L Lal(iMA)

shall have the meaning given to such term in Section
3.1.62;

means the lower end of the Price Band, subject to

any revision thercto, at or sbove which the lssue
Price and the Anchor Investor Issue Price will be
finalised and below which no Bids will be accepted,

means company(ies) identificd as ‘group companies’
of the Company in the Issue Documents, pursuant 1o
the ICDR Regulations

shall include the SEBI, the Stock Exchange, any

Registrar of Companies, the Reserve Bank of India
and any national, state, regional or local government

(<]




"Gavermmental Lirenves”

“HMT"

TCAr

“IND-AS"

"Indian GAAF

"Intellectual Property Rights”

“Fexue "

"Fisne Documents’
Offer Document”

“Ivsue Price”

"Issue Related Agreemenis”

"Lepal Counsel”

or governmental, regulatory, statutory,
administrative, fiscal, taxation, judicial, quasi-
judicial, or govemment-owned body, department,
commission, authority, court, arbitrator, tribunal,
agency or entity, in India or outside India;

shall have the mesning given lo such term in
Section 3.1.14;

shall have the meaning given to such term in Section
L161{IHAY

shall mean the Institute of Chartered Accountants of
Imcim:

Companies (Indian Accounting Standards) Rules.
2013,

shall have the meaning given to such term in Section
3.1.20

shall have the meaning given to such term in Section
LS AL

shall have the meaning given to such term in Recital
{A)

shall mean the Draft Red Heming Prospectus, the
Red Herring Prospectus and the Prospectus, the Bid
cum Application Form including the abridged
prospecius, the Confirmation of Allocation Notes,
the Allotment Advice and any amendments,
supplements, notices, corrections or cormigenda o
such lssue Documents,

shall have the meaning given to such term in Recital
(A);

means this Agreement, the Syndicate Agreement, the
Cash Escrow and Sponsor Bank Agreement, the
Underwriting Agreement and any other agroemenic
as may he entered into by the Company in relation to
the Issue.

shall mean any starute, circular, notification. bye law,
rule and regulation, directive, guideline, ordinance,
order or instruction having the force of law enacted
or issued by any Governmental Authority, whether in
effect as of the date of this Agreement or thereafier,

shall mean the Legal Counsel appointed by the




"Liviing Regulations”

"Material Adverse Change™

"OFAC"

"(ther Agreements”

" Person'

"Price Band”

Company for the purpose of the lssue ie. Vidhigyva
Associates, Advocates;

shall mesn the SEB] (Listing Obligations and
Disclosure Requirements) Regulations, 2013.

shall mean, individually or in the aggrepate, a
material adverse change, as determined by the
BRLM in its sole discretion, probable or otherwise,
(i) on the reputation, condition {(financial, legal or
otherwise), assets, liabilities. eamings, revenues,
profits, cash flows, business, management,
operations or prospects of any of the Company, or its
respective Affiliates, either individually or taken as a
whole and whether or not arising from transactions
in the ordinary course of business, (i) on the ability
of any of the Company, or its respective Affiliates,
either individually or taken together as a whole, 10
conduct their businesses and to own or lease their
respective assets or properties in substantially the
same manner in which such businesses were
previously conducted or such assets or properties
were previously owned or leased as described in the
Issue Documents (exclusive of all amendments,
corrections, corrigenda, supplements or notices o
investors), or (iii) on the ability of the Company 10
perform their respective obligations under. or 1o
complete the transactions contemplated by, this
Agreement, the Engagement Letter or the
Underwriting Agreement, including the issuance,
gllotment, sale and wansfer of the Equity Shares
contemplated herein or therein;

shall have the meaning given to such term in Section
I 1L6IIHA)

shall have the meaning given o such term in Section
E R

shall mean and includes any individual, sole
proprietorship, partnership, unincorporated
association, uningorporated gyndicate,
unincorporated organisation, trust, body corporate,
and a notural person in his capacity as trustee,
executor, administrator, or other legal representative;

means the price band between the Floor Price and
Cap Price, including any revisions thereof, The Price
Band and the minimum Bid Lot size for the lssue
will be decided by the Company in consultation with
the BRLM and will be advertised in an English
naticnal daily newspaper, a Hindi national daily




“Pricing Date”

“Promofers

“Promoter Group™

" Public Issne Aceounr”
“ Publicity Memorandum"

“QIB " or "Qualified Institutional
Buyper”

"R Portion "

“REP" or “Red Herring Prospectus "

"REI

newspaper and a regional daily newspaper in the
place where the registered office of the Company is
located, each with wide circulation, at least two
Working Days prior o the Bid/ Issue Opening Date.

means the date on which the Company, in
consullation with the BRLM. will finalize the lssue
Price,

mean Promoters of the Company as more
particularly detailed in the Issue Document,

means such persons and entities constituting the
‘promoter group” of the Company, as defined in
Regulation 2(1)(pp) of the ICDR Regulations.

means the prospectus to be filed with the RoC after
the Pricing Date in accordance with Section 26 of the
Companies Act, 2013, and the ICDR Regulations
containing, inter alia, the lssue Price that is
determined at the end of the Book Building process,
the size of the Issue and certain other information.

has the meaning ascribed to such term in the Issue
Documents.

has the meaning ascribed to such term in Clause 6.1,

meens & ‘qualified institutional buyer’ as defined
under Regulation 2(1)(ss) of the ICDR Regulations.
For the avoidance of doubt, this definition i3
unrelated to the definition of “qualified institutional
buyer™ under Rule 144A.

has the meaning ascribed to such term in the Tssue
Documents.

means the red herring prospectus o be issued in
accordance with Section 32 of the Companies Act,
2013 and the provisions of the ICDR Regulations,
which will not have complete particulars of the price
at which the Equity Shares will be issued and the
size of the lssug, including any addenda or
corrigenda thereto. The Red Herring Prospectus will
he filed with the RoC at least three days before the
Bid/ Issue Opening Date and will become the
Prospectus upan filing with the RoC after the Pricing
Drate.

shall mean the Reserve Bank of Tndia;




"Registrar of Companies”

" Registrar to the fssue ™ or
"Regisirar”
“Regulation 5"
“Sancrions™

“SEQ Rules™

“Self-Certified Syndicate Bank(s) "
or “SCSB(s)"

"SCRA"

"SCRR"

"SEBI

"SEBI Aet”

“ICDR Regulations” ar
“SERI ICDR Regislations”

“Sponsor Bank ™

STT"

shall mean the Repistrar of Companies, Madhya
Pradesh situated at Gwalior, with which the Red
Herring Prospectus and the Prospectus shall be filed
by the Company,

means Bigshare Services Private Limited

has the meaning atiributed to such term in the
recitals of this Agreement,

shall have the meaning given 1o such term in Section
3. 161NAY

has the meaning attributed to such term in Clause
1164

means the banks regisiered with SEBI, offcring
services, (i} in relation to ASBA where the Bid
Amount will be blocked by authorising an SCSH, a
list of which is available on the website of SEBI at
www, sehigov. in/fsehjweh! j >

‘pi=vesd| =34 or such other website
s updated from fime to time, and (ii) in relation to
UPl Bidders using the UPl Mechanism, a list of
which is available on the website of SEBI at
www,sebi gov.in/sebiweb/other/OtherAction.do?doR
ecognisedFpi=yes&intmld=40 or such other website
as updated from time to time.

chall mean the Securities Contracts (Regulation) Act,
1956, as amended,;

shall mean the Securities Contracts (Regulaiion)
Rules, 1957, as amended;

shall mean the Securities and Exchange Board of
India;

shall mean the Securities and Exchange Hoard of
India Act, 1992, as amended,

shall have the meaning attributed to such term in the
recitals of this Agreement.

shall have the meaning ascribed to such tenm in the
lssue Documents.

means securities transaction Lax.

10




“Syndicate Agreement”

"Stock Exchange”

" Taxes'

"UNSCT

“Uniffed Payments Inferface” or
e

“UPT Bidder”

“UPTF Mandate Regquest”

“UPI mechanism
/ SEBI circular”

has the meaning ascribed to such term in the lssue
Documents,

shall mean the stock exchange in India where the
Equity Shares are proposed to be listed, namely the
Emerge Platform of National Swock Exchange of
India Limited;

shall have the meaning given to such term in Section
16.1;

shall have the meaning given to such term in Section
3L6HIKAN

means the unified payments interfoce which is an
instani payment mechanism, developed by NPCL

means collectively, individual investors applying as
{i} Retail Individual Bidders, in the Retil Portion,
and (ii) Non-Institutional Bidders with an application
gize of wp to 2 500,000 in the MNon-Institutional
Portion, and Bidding under the UPl Mechanism
through ASBA  Formf{s) in accordance with
Applicable Laws;

means a request initisted by the Sponsor Bank ind
received by sn RIl using the UPI Mechanism to
authorize blocking of funds on the UPI mobile or
other applications equivalent to the Bid Amount and
subsequent debit of funds in case of Allotment.

means the bidding mechanism that may be used by
an BRIl to make a Bid in the Issue in accordance with

SEBI clreular M.
SEBI/HO/CFD/DILYZ/CIR/P/2018/138 dated
Movember 1, 2018, SEBI circular no.
SEBVHO/CFD/DILZCIRP201%/'50 dated April 3,
2019, SERBI circular n,
SEBIHOVCFVDILZ/CIRP/2019/76 dated June EE
2019, SEBI circular

hi:.Biﬂ{DfCFDJ’DlLer[RfTﬂmWEi dated July Eﬁ
2019, (SEBIVHO/CFD/DCR2/CIR/P/2019/133) dated
Movember 8, 2019, SEBI circular
(SEBI/HO/CFDVDILZ/CIR/F/2020/50) dated March
30, 2020 and SEBI circular no.

SERIFHOVCFTVDILZ/CIR/P/202124800 /M dated
March 16, 2021 and SEBI ecireular nn

SERIHO/CFDDILYP/CIR2021/570 dated June 2,
2021, SEBI circular number
SEBIHO/CFDDILYCIR/P/2022/45 dated April 5,

11




“U.5. Secwurities Act”

“Underwriting Agreement

"U'SA PATRIOT Act"

"Warking Days"

20232, SEBT circular number
SEBI/HO/CFDVDILZ/ICIR/P/2022/51 dated April 20,
2022, SEBI cercular number
SEBIHOCFD/DILY/P/CIR/2022/T5 dated May 30,
2022, SEBI master circular with circular number
SERLHOMIRSD/POD-1/P/CIR2023/70 dated May
17, 2023 {to the extent that such circulars pertain 1o
the UPI Mechanism), SEBI master circular with
circular number SEBL'HOYCFDVPeD-
2/PICIR/202300094 dated June 21, 2023, SEBI
circular SEBVHO/CFD/TPD/CIR/P/2023/140 dated
August 9, 2023, and any subsequent circulars or
notifications issued by SERBI in this regard, along
with the circulars issued by the Stock Exchange in
this regard, including the circular issued by the NSE
having reference no. 25/2022 dated August 3, 2022,
and the circular issued by BSE having reference no.
2022080340 dated August 3, 2022 and any
subsequent circulars or notifications issued by SEBI
in this regard.

has the meaning given to such term in the recitals of
this Agreement.

has the meaning ascribed to such term in the lssue
Documents,

shall have the meaning given to such term in Section
3.1,82; and

with refarence to () announcement of Price Band;
ad (b) Bid’ Issue Period, shall mean all days,
excluding Saturdays, Sundays or a public holiday, on
which commercial banks in Mumbai are open for
business: and (¢) the time pericd between the Bid/
Issue Closing Date and the listing of the Equity
Shares on the Stock Exchange, shall mean all trading
days of Stock Exchange, excluding Sundays and
bank holidays in Mumbai in accordance with the
SEBI Circulars.

In this Agreement, unjess the context otherwise reyuines.

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

122 heading and bold typeface arc only for convenience and shall be ignored for the purposes of

interpretation;

123 references to the word "include” or “incloding” shall be construed without limitation;

124 references o Agreement or to any other agreement, decd or other instrument shall be
construed #s a reference to such agrecment, deed, or other insrument as the same may from

12




129

b

time fo time be amended, varied or supplemented or any replacement or novation thereof;

any reference to any Party 1o this Agreement or any other agreement or deed or instrument
shall include its successors or permitted assigns;

any references to any document include any amendment or supplement to, or replacement,
substitution or novation of, that document, but disregarding any amendment, supplement,
replacement, substitution or novation made in breach of this Agreement,

any reference to a “person” shall include any natural person, firm, general, limited or limited
liability partnership, association, corporation, company, limited liability company, joint stock
company, trust, joint venture, business trust or other entity or unincorporated organization;

the words “directhy™ or “indirectly™ shall mean direetly or indirectly through one or more
intermediary Persons or through contractual or other legal arrangements and the words “direct
or indirect” shall have correlative meanings;

any reference to “writing” shall include printing, typing, lithography, transmissions in
electronic form (including email) and other means of reproducing words in visible form but
shall exclude text messages via mobile phones;

n reference to a clause, section or paragraph is, unless indicated to the contrary, a reference to
a clause, section or paragraph of this Agreement;

unless otherwise defined, the reference to the word "days" shall mean calendar days;

refercnces to a statute or statutory provision shall be comstrued as a reference to such
provisions as from time (o time amended, consclidated, medified, extended, re-enacted or
replaced.

Issue Terms

The Issue will be solely managed by the BRLM and indicative responsibilities of the BRLM is
annexed to this Agreement as Annexure A,

The Parties agree that entering into this Agreement or the Engagement Letter shall not create any
obligation, or be deemed to impose, any obligation, agreement or COmm itment, whether express
ar implied, on the BRLM, or any of their Affiliates, to purchase, or place any Equity Shares, or
enter into any underwriting agreement with or provide any financing or underwriting to the
Company, its Affiliates in connection with the lssue. For the avoidance of doubt, this Agreement
is nol intended to constitute and should not be construed as an agreement of comumitment
directly or indirectly among the Parties with respect to the subscription, underwriting or
purchasing of the Equity Shares or placing any securities or 10 provide any financing 1o the
Company, its Affiliates and such commitment will be made only by the execution of the
Underwriting Agreement and in the event the Company and the BRLM enter into an
Underwriting Agreement, such agreement may, inter alia, include customary representations and
warranties. conditions as to closing of the Issue (mcluding the provision of comfort leters,
arrangement letlers and legal opinions), indemnity, contribution, termination and force maenrs
provisions, in form and substance satisfactory to the partics fo the Underwriting Agreement.

The rights, obligations, representations, warrantics, covenants, undertakings and indemnities {as
applicable) of each of the Parties under this Agreement shall (unless expressly set out under this
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Agreement) be several, and not joint, and none of the Parties shall be responsible for the
information, chligations, representations, warranties or for any acts or omissions of any other
Party.

The Company shall nol, without the prior approval of the BRLM, file the Draft Red Herring
Prospectus, the Red Herring Prospectus or the Prospectus with the SEBL, the Stock Exchange,
the Registrar of Companies or any Governmental Authority whatsoever.

The Company, in consultation with the BRLM, shall decide the terms of the Issue including the
Price Band, the Bid! Issue Opening Date and the Bid/ 1ssue Closing Date, the Ancher Investor
Allocation Price, the Anchor Investor Issue Price, the Anchor Investor Bid/ [ssue Period, and the
Bid! lssue Clogsing Date (including the Bid/ Issue Closing Date applicable to the QIBs and the
Anchor Investor Bid/ 1ssue Period), discount (if any) including any revisions, modifications or
amendments thereaf, in accordance with Applicable Law.

The Basis of Allotment {except with respect to Anchor Investors) and all allocations and
allotments made pursuant to the Issuz shall be in accordance with Applicable Law and shall be
undertaken by the Company in consultation with the BRLM and the Stock Exchange. Allocation
to Anchor Investors, if any, shall be maede on a discretionary basis by the Company, in
consultation with the BRLM, in accordance with Applicable Law,

The Company, in consultation with the BRLM, shall make applications to the Stock Exchange
for listing of the Equity Shares and shall obtain in-principle approvals from the Stock Exchange.
The Company further undertakes that it shall take all necessary sieps for the completion of the
necessary formalities for listing and commencement of trading of the Equity Shares on the Stock
Exchange within such time period as may be prescribed under Applicable Law,

The Company shall ensure that all fees and expenses relating to the lssue, including roadshow
expenses, underwriting commissions, procurement commissions, if any, and brokerage due to
the underwriters and sub-brokers or stock brokers, fees payable to the Self Certified Syndicate
Banks, syndicate members, Legal Counsel and any other agreed fees and commissions payable
in relation to the lssue shall be paid within the time prescribed under the agreements to be
entered into with such persons and as set forth in their respective engagement letter(s), in
pecordance with Applicable Law.

The Company agrees and underinkes that it shall take all such steps as are necessary o ensure
completion of allotment and dispatch of Allotment Advice/ credit 1o demat accounts and refund

arders’ unblocking of funds to the applicants within the prescribed time.

The Company shall take such stcps as are necessary to ensure the completion of listing and
commencement of trading of the Equity Shares on the Stock Exchange within the time period as
may be prescribed under Applicable Law. The Company shull further take all necessary steps, in
consultation with the BRLM, to ensure the prompt dispatch of Confirmation of Allocation Notes,
completion of allotment of the Equity Shares pursuant to the 1ssue, prompt dispatch of Allotment
Advice and dispatch of refund orders (if any} to the applicants, including unblocking of ASBA
Accounts in relation to ASBA Bidders and non-resident applicants, in any case not later than the
lime limit prescribed under Applicable Law, and in the event of failure to do so, pay interest to
the applicants as required under Applicable Law.

The Company agrees and undertakes that: (i) refunds! unblocking of funds to the unsuccessful
Bidder or dispatch of Allotment Advice shall be made in accordance with the methods described
in the lssue Documents: and (i) funds required for making refunds to unsuccessful Bidder, in
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accordance with the methods described in the [ssue Documents, shall be made available.

The Company shall comply with the SEBI circulars in relation to redressal of investor
grievances through the SEBI Complaints Redress System (5CORES) and shall set up an investor
prievance redressal system to redress all Issue -related grievances to the satisfaction of the
BRLM and in compliance with Applicable Law.

The Company undertakes and agrees that they shall not access the money raised in the [ssue
unitil receipt of the final listing and trading approvals from the Stock Exchange until which time
all monies received shall be kept in a separate bank account in a scheduled bank, within the
meening of Section 40(3) of the Companies Act, 2013. The Company shall refund the money
ruised in the Tssue, together with any interest, to the Bidders if required to do so for any reason,
mncluding, without limitation, under applicable law, or due to failure to obtain listing or trading
approvals from the Stock Exchange or pursuant to any direction or order of SEBI or any other
Covernmental Authority.

The BRLM shall have the right but not the obligation to withhold submission of any lssue
Documents to the Registrar of Companics or the Stock Exchange or SEBI in the event that any
of the information requested by the BRLM is not made availuble by the Company, or any of its
respective Affiliates immediately on request by the BRLM. The BRLM shall also have the right
to withhold submission of the lssuwe Documents under this clause 2.15 if any information
provided by the Company to the any of the BRLM is untrue, inaccurate, or incomplete,

The Company acknowledges and agrees that the Equity Shares have not been and will not be
registered under the Securities Act and may not be offered or sold within the United States,
except pursuent to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and outside the United States in offshore transactions, in
refiance on Regulation S under the Securities Act.

Representations, Warranties & Undertakings by Company; Supply of ation &
s i s ol ke ok e s =

The Company represents, warrants and undertakes to the BRLM that on the date hereof and as
on the dates of the Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus and
Allotment that:

The Company has been duly incorporated, registered and is validly existing and is in good
standing as a company under Applicable Law, has the corporate power and authority to own
or lease its movable and immovable properties and to conduct its business {including as
described in the lssue Documents) and no steps have been taken for its winding-up,
liquidation or receivership under any Applicable Law; and the Company has no Subsidiaries,
joint ventures or assoclale companies amd there arce no other ventures over which the
Company exercises Control or significant influence,

The Company has the corporate power, authority and cepacity, as applicable, to invite, lssue
and allot the Equity Shares pursuant to the [ssue and there are no other authorizations required
and there are no restrictions under Applicable Law or the Company's constitutional
documents or any agreement or instrument binding on the Company or to which any of its
assets or properties are subject, on the invitation, offer, isswe or allotment by the Company of
any Equity Share pursuant to the Issue and that the Company has ohtained, gnd’ or shall
obtain all approvals and consents, which may be required under Applicable Law and / or
under confractual ar ents by which it may be bound, in relation to the Issue, and for
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performance of its obligations under this Agreement, the other agreements and each of the
Issue Documents (including, without limitation, written consents or waivers of lenders and
any other third party having any pre-emptive rights with respect to the Equity Shares) and has
complied with, and shall comply with, the terms and conditions of such approvals and all
Applicable Laws in relation to the [ssue and any matter incidental thereto;.

The Company is eligible to underiake the Issue purswuant to, and in accordance with,
applicable provisions of [CDR Regulations.

The Company has obuained approval for the Issue pursuant to @ board resolution dated
Januray 6, 2025 and sharcholders' resolutions dated Januray 7, 20235, and it has complied with
and agrees to comply with all terms and conditions of such approvals, as applicable.

Each of this Agreement, the Engagement Letter and any other agreements entered into in
connection with the Issue (the "Other Agreements") has been duly authorized, execuied and
delivered by the Company and is a valid and legally binding instrument, enforceable against
the Company in sccordance with its terms, and the execution and delivery by the Company of,
and the performance by the Company of its obligations under, this Agreement and the Other
Agreements does and will not conflict with, result in a breach or violation of, or contravene
any provision of Applicable Law or the constitutional documents of the Company or any
agreement or other instrument binding on the Company (or result in the imposition of any
pre-cmptive rights, liens, mortgages, charges, pledges, trusts or any other encumbrances or
transfer restrictions, both present and future ("Encumbrances”) on any property or assets of
any of the Company, or any Equity Shares or other securities of the Company) and no ¢onsent,
approval, authorization or order of, or qualification with, any Governmental Authority is
required for the performance by the Company of its obligations under this Agreement or the
Other Agreements, excepl such as have been obtained or shall be oblained prior to completion
of the 1ssue or the listing of the Equity Shares on the Stock Exchange.

Fach of the lssue Documents as of their respective dates, and the road show presentations to
be prepared in connection with the Issue, has been and shall be prepared in compliance with
all Applicable Laws and to enable prospective investors to make a well-informed decision
with respect to an investment in the Issue or as may be deemed necessary or advisable in this
context by the BRLM. Further, any information made available, or to be made available, to
the BRLM in connection with the Issue, is and shall be true, fair, correct, accurate, adequate,
complete, not misleading and without omission of any matter that i¢ likely to mislead, and
adequate to enable prospective investors to make a well informed decision and shall be
immediately updated until the commencement of trading of the Equity Shares on the Stock
Exchange and the Company agrees and undertakes to ensure that under no circumsiances
shall the Company, its Dlirectors, Affiliates or the Promolers give any information or
gratement, or omit to give any information or statement, which may mislead the BRLM, any
Giovernmental Authorities or any invesiors in any respect, and no information, which may
have an impact on the judgment of any Governmental Authorities ar the investment decisions
of any investors shall be left undisclosed by the Company, s Directors, Affiliates. Each of
ihe lssue Documents as of their respective dates (and as applicable, and as smended and
supplemented to such date), as of the time of each sale of Equity Shares to investors in
connection with the Issuc and as of the Closing Date: (a) comtains, and shall contain
information that is and shall be true, correct, fair, accurate and adequate 1o enable the
investors to make a well-informed decision with respect to an investment in the Issue, and (b)
does not and shell not contain any untrue statement of a material fact or omit to stale a
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they are made, not misleading.
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All of the issued and outstanding share capital of the Company, including the Equity Shares,
has heen duly authorized and validly issued under Applicable Law and the Company has no
partly paid Equity Shares or any other securitics. The Equity Sharcs proposed to be offered
and Allotted pursuant to the Issue by the Company shall rank pari passy with the existing
Equity Shares of the Company in all respects, including in respect of dividends, and all the
Equity Shares proposed to be issued by the Company pursuant fo the Issue shall be duly
authorized, validly issued and free and clear from any Encumbrances.

The Company's holding of sharc capital in its Affilistes are as set forth in the Issue
Documents. All of the outstanding share capital of the Company's Affiliates are duly
authorized, folly paid-up, and save and except as disclosed in the lssue Documents, the
Company owns the equity interes: in its Affiliates free and clear of all Encumbrances. Further,
all authorizations, approvals and consents including from lenders, any Governmental
Authority {including any approvals or filings required to be made under the Foreign Exchange
Management Act, 1999 and rules and regulations thereunder) and any other shareholders in
any company/ entity have been obtained for the Company to own ifs equity interest in, and for
the capital strecture of, its Affiliates as disclosed in the Draft Red Hemring Prospectus. Except
as disclosed in the Draft Red Herring Prospectus, no change or restructuring of the ownership
struciure of the Company's Affiliates is proposed or contemplated.

As of the date of the Draft Red Herring Prospectus, there are no outstanding securities
convertible into, or exchangeable, directly or indirectly for Equity Shares or any other right,
which would entitle any party with any option to receive Equity Shares after the lssue.

Except as approved by the BRLM in accordance with the applicable laws, there shall be no
further issue or offer of securities, whether by way of issue of bonus issue, preferential
allomment, rights issue or in any other manner, during the period commencing from the date of
filing the Draft Red Herring Prospectus with Stock Exchange until the Equity Shares
proposed 1o be allotted or transferred pursuant to the lssue have been listed and have
commenced trading on the Stock Exchange or until the Bid monies arc refunded because of,
inter alia, failure 10 obtain listing approvals in relation to the lssuc.

Except for Equity Shares to be allotted pursuent to the lssue, the Company does nol intend to
or proposes (o alter its capital structure for six months from the Bid/ Issue Opening Date, by
way of split or consolidation of the denomination of Equity Shares or further issue of Equity
Shares (inchuding issue of securities convertible into or exchangeable, directly or indirectly
for Equity Shares), whether prefercntial or otherwise.

There shall be only one denomination for the Equity Shares, unless otherwise permitted by
Apphcable Law.

The Prometers are the only persons who are in Control of the Company.

Except as disclosed in the Draft Red Herring Prospectus, and as will be disclosed in the Red
Herring Prospectus and the Prospectus, the business operations of the Company has been and
are conducted in compliance with Applicable Law except for such non-compliances that will

not result in a Material Adverse Change;
The Company may obtain & grading of the Issue from an [PO grading agency registered with

SEBI and such grading, if obtained, will be disclosed in the Red Herring Prospectus and the
Prospectus.
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Except as disclosed in the Draft Red Herming Prospectus and except as will be disclosed in the
Red Herring Prospectus and the Prospectus, the Company possesses all necessary permits,
registrations, licenses, approvals, consents and other authorizations (colkectively,
"Governmental Licenses") issued by, and has made all necessary declarations and [ilings
with, the appropriate Governmental Authority for the business carried out by the Company.
All such Governmental Licenses are valid and in full force and effect, the terms and
cenditions of which have been fully complied with, and no notice of proceeding has been
received relating to the revocation or medification of any such Governmental Licenses.
Further, in the case of Governmental Licenses which are required in relation to any of the
Company businesses and have not yet been obtained, the Company has made the necessary
applicutions for obtaining such Governmental Licenses and no such application has been
rejected by any Governmental Authority or is subject to any adverse outcome. Further, terms
of all such Governmental Licenses have been complied with by the Company.

The Company is not in default in the performance or observance of any obligation, agreement,
covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or
credit sgreement, note or other agreement or instrument to which it is a party, including any
acceleration, prepayment or default event to which Company is a party or by which it is
bound or to which its properties or assets are subject. There has been no notice or
communication, written or otherwise, issued by any lender or third party to the Company with
respect to any default or violation of or acceleration of repayment or seeking enforcement of
any security interest with respect o any contract, indenture, mortgage, deed of trusi, loan or
credit agreement, note or other agreement or instrument to which the Company is a party or
by which the Company is bound or to which the properties or assets of the Company are
subject to. Further, the Company is not in violation of, or default under, and there has not
been any event that has occurred that with the giving of notice or lapse of time or bath may
constitute & default in respect of, their constitutional or charter documents or any judgment,
order or decree of any Governmental Authority. The Company confirms, and shall ensure,
that no person other than the Company have enjoyed, or shall enjoy, any benefits or privileges
under any contract, indenture, mortgage, deed of trust, loan or credit agreement, note or other
agreement of instrument to which the Company is a party.

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus and the Prospectus, the Company owns and possesses or has the right
to use all desipns, trademarks, service marks, copyrights, trade names, logos, internet domain
names. licenses, approvals, trade secrets, proprictary knowledge, information technology,
whether registrable or unregistrable, patents and other gsimilar rights (collectively,
“Intellectual Property Rights") that are necessary to conduct il& businesses as now
conducted and as described in the 1ssue Documents; and the expected expiration of any of
such Intellectual Property Rights would not result in a Material Adverse Change, and the
Company has not received from any third party, any notice of infringement of, or conflist in
relation to, any Intellectual Property Right.

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus and the Prospectus, there are no (a) outstanding criminal preceedings
invalving the Company, its Promoters or Directors; (b) outstanding actions by stalulory o
regulatory authorities involving the Company, its Promoters or Directors; (¢) claims relating
to direct and indirect taxes (disclosed in a manner in accordance with the SEBI ICDR
Regulations) involving the Company, its Promoters or Directors; (d) disciplinary action
{outstanding or otherwise) including penalties imposed by SEBI or the Stock Exchange
against the Promoters in the last five Fiscal Years, (e} other pending litigations invelving the
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Company, its Promoters or Directors as determined to be material by the Board of Directors
in accordance with its policy on materiality formulated as per the SEBI ICDR Regulations
pursuant to a resolution of the Board dated January 06, 2025 (“Materiality Policy™); (f)
pending fitigation(s) involving the Group Companies which may have a material impact on
the Company, {g) outstanding dues to creditors of the Company as determined to be material
by the Roard in accordance with the Materiality Policy; and (h} outstanding dues 1o micro,
small and medium enterprises and other creditors of the Company;

Except as disclosed in the Drafi Red Herring Prospecius, there are no deeds, docuinents,
writings, including but not limited to, summons, notices, default notices, orders, directions or
other information of whatscever nature relating to, imter alia, litigation, approvals, statutory
compliances, land and property owned or leased by the Company and there are no
informetion relating to employees, insurence, assets, liabilities, financial information,
financial indebtedness or any other information pertaining to the Company which is required
to be disclosed and has not been disclosed in the Draft Red Herring Prospectus and except as
will be disclosed in the Red Herring Prospecius and the Prospectus. Further, the Company
agrees that it shall provide any documents, notices or other information of whatsoever nature
that they receive in relation to any such developments pertaining to the Company immediately,
and without any delay, to the BRLM.

No labour dispute with the dircclors or employees of the Company or any of their sub-
contractors cxists or is threatened, and the Company is not aware, after due and carcful
inquiry, of any existing or threatened labour disturbance by the employess of the Company, or
the employees of any of their respective principal suppliers, contractors OF customers.

Ihe restated financial statements of the Company together with the related annexures and
notes. included in the DRHP and to be included in the RHP and Prospectus, are and will be
complete in all respects and present fairly, in all respects, the financial position of the
Company, as of the dates shown and its results of operations and cash flows for the periods
shown, and such restated financial statements have been derived from the audited financial
statements. The audited financial statements of the Company is prepared in accordance with
Indian GAAP. Such restated financial statements have been, and will be, prepared in
accordance with the applicable provisions of the Companies Act and restated in accordance
with the SEBI ICDR Regulations and other applicable laws including Guidence Note on
Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered
Accountants of India (“Guidance Note™) and present, truly and fairly the financial position of
the Company, as applicable as of and for the dates indicated therein and the statement of
profit and loss and cash flows of the Company, as applicable for the periods specified. The
summary and selected financial data contained in the DRHP, or as will be included in the
RHP or Prospectus, as applicable, present truly and fairly the information shown therein, and
have been comectly extracted from the restated financial statements of the Company, as
applicable. Further, there iz no inconsistency between the audiied financial stalements and the
restated financial statements of the Company, except 1o the extent caused only by and due 1o
the restatement in accordance with the requirements of the SEBI ICDR Regulations and the
Cruidance Note.

The Company, as required under the applicable laws has uploaded on its wehsite, the audited
financial statements (the link disclosed in the Draft Red Herring Prospectus and as will be
disclosed. the RHP and the Prospectus) and such statements comply with the requirements
preseribed under the Applicable Law in this respect.

9.1.24 The Company has furnished and undertakes to furnish complete audited (and reviewed, if
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required) financial statements along with the auditors’ reports, certificates, annual reports and
other relevant information, documents and papers to enable the BRLM to review all necessary
information and statements given in the Issue Documents. The Company shall confirm that
the financial information included in the [ssue Documents has been certified only by auditors
who have subjected themselves to the peer review process of the ICAI and hold a valid and
updated certificate issued by the "Peer Review Board" of the ICAL

The Company maintaing a system of internal accounting and financial reporting controls in
accordance with Applicable Laws sufficient to provide reasonable assurance that (i)
transactions are executed in accordance with management's general and specific
authorizations; (i} transactions are recorded as necessary to enable the preparation of
financial statements in conformity with Ind GAAP, or other applicable generally accepted
accounting principles and to maintain aceountability for its assets; (iii) access to assets of the
Company i$ permitted only in accordance with management’s general or specific
authorizations; {iv) the recorded assets of the Company is compared o existing assets at
periodic intervals of time, and appropriate action i3 taken with respeet to any differences, (v)
the Company maintain books, records and accounts which, in reasonable detail, accurately
and fairly reflect the transactions of such entity and provide a sufficient basis for the
preparation of financial statements in accordance with Ind GAAF as applicable; and (vi) the
current system of internal accounting and financial reporting controls of the Company has
been in operation tor at least 12 months during which the Company has not experienced any
material difficulties with regard to sub-clauses (i} through (v) above,

There are no gualifications, adverse remarks or maticrs of emphasis highlighted in the
examination reports issued by the auditors of the Company with respect to the date/ periods
for which financial statements are or will be disclosed in the Issug Documents.

The stetements in the Issue Documents under the section "Management's Discussion and
Analysis of Financial Condition and Results af Operations" accurately and fully describe: (i)
(a) the accounting policies that the Company believe to be the most important in the portrayal
of the Company's financial condition and results of operations and which require
management’s most difficult, subjective or complex judgments ("Critical Accounting
Policies"), (b) the uncertainties affecting the application of Critical Accounting Policies, and
{¢) an explanation of the likelihood that materially different amounts would be reported under
different conditions or using different assumptions; and {ii) {a) all material trends, demands,
commitments, events, uncertainties and risks, and the potential effects thereof, that would
materially affect liquidity and are reasonably likely to occur, and (b) none of the Company
Affiliates is engaged in any transactions with, or has any obligations to, any unconsolidaied
entities (if any) that are contractually limited to narrow activities that facilitate the transfer of
or sccess to assets by the Company Affiliates, including structured finance entities and special
purpose entities, or otherwise engages in, or has any obligations under, any off-balance sheet
transactions or arrangements. As used hercin, the phrasc reasonably likely refers to o
disclosure threshold lower than more likely than not; and the description set out in the Issue
Documents, under the section “Management's Discussion and Aralysis of Finasclal
Condition and Reswlts of Operattons™ presents fairly and accurately the factors that the
management believes have, in the past, and may, in the foreseeable future, affect the business,
financial condition and resulis of operations of the Company.

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Hemring Prospectus and the Prospectus, no pro forma financial information or financial
statements are required to be disclosed under the ICDR Regulations or any other Applicable
Law with respect to any merger, acquisitions and/or divestments made by the Company.
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Further, the Company shall. in connection with any acquisitions or divestments, if any, obtain
all certifications or confirmations from the Company’s statutory auditors as required under
Applicable Law or as required by the BRLM.

All related party transactions entered into by the Company during the period fer which
finencial statements are or will be disclosed in the lssue Documents are disclosed as
transactions with related parties in the restated financial statements included in the DRHF and
as will be included, the RHP. the Prospectus, and all contracts, agreements and transactions
entered into by the Company with related parties, are on an arm’s length basis and have béen
entered into by the Company in compliance with Applicable Laws.

the swatement of special tax benefits, as included in the DRHPF, and as will be included in the
other Issue Documents, is true and correct, and accurately deseribes the special tax benefits
available to the Company and its shareholders;

the Company has filed all tax returns that are required to have been filed by it pursuant to
applicable central, state, local or other law, and has peid or made provision for all taxes and
other governmental charges due purssant to such refums of pursuant fo any assessment
received by it except for such taxes, if any, as are being contested in good faith and as
which edequate reserves have been/ will be provided in the financial statements included in
the DRHP znd as will be included in the RHF, the Prospectus. There are no tax deficiencies or
interest, or penalties accrued or accruing, thereon with respect to the Company, which has not
otherwise been provided for, s the case may be. Except as disclosed in the sections titled
“Financial Informarion” and “Outstancing Litigation and Material Developmenis”™ of the
DRHP and s will be included in the RHP, the Prospectus, there are no tax actions, liens,
audits or investigations pending or, to the best knowledge of the Company threatened ﬁ_ﬂ_.?jnﬂ
the Company of upon any properties or assets of the Company, where such threatened actions,
liens, audits or investigations constitute a Material Adverse Change.

all agreements that the Company has entered inte with its lenders and material contractors,
teachers have been validly executed and are subsisting and enforceable as on date.

no disputes exist with the lenders of the Company and the Company has not received any
notice of default, cancellation or acceleration (“Loan Defaults™) of any of its loan facilities.

the Company is insured against such losses and risks and with policies 1'_n such amounts as is
generally deemed adequate and customary for its busincss and the ||1-:Iu.=|4,r:.: in which it
operates; all such insurance is in full force and effect; the Company is :m meh:m:f with the
terms of such insurance; and the Company has (i) not received any notice from any insurer of
agent of such insurer that capital improvements or other expenditures are required or
necessary 1o be made in order to continue such insurance, (i) no insurance claims as to which
any insurer or agent of such insurer is denying liability or defending under a reservation of
rights clause or (iii) no reason to believe that it will not be ahln; to renew il% existing insurance
coverage as and when such coverage expires or to obiain similar coverage al rmmal{l: cost
from similar insurers as may be necessary to continue their business, where such a failure to
renew of obtgin similar coverage would result in a Material Adverse ﬁ;hunge. There are no
material claims made by the Company under the insurance policy or mstrument which are

pending.

the Company is not (i) in violation, and no event has occurred which U-_'nu]u:i with the passing
of time constitute a default, of its memorandum of association and am:l-:_s ‘:'t. assaciation or
any judgment, directions, order or decree, of any Governmental Authority in India isRued
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against the Company, or (b) in defauki under or in violation of any obligation, agrecment,
covenant or condition, including financial covenants, contained in any agreement, deed,
memorandum of understanding, contract, indenture, mortgage, deed of trust, loan or credit
agreement or any other agreement or instrument to which it is a party or by which it i5 bound
or 10 which its properties or assets are subject (“Agreements and Instruments”). Further,
there has been no written notice or communication, issued by any third party o the Company
for such defaull or violation of or sought acceleration of repayment with respect to any
Agresments or [nstruments.

Since August 31, 2024, there have been no developments that result or would result in the
financial statements as presented in the Draft Red Herring Prospectus not presenting fairly, in
all material respects, the financial position and results of the Company, and there has not
oceurred any Material Adverse Change.

Since August 31, 2024, there has been no material adverse development in any of the
Company that would materially and adversely affect the trading and profitability of the
Company, the value of its assets and its ability to pay its labilities in the next 12 months and
no Material Adverse Change has occurred till date of this Agreement. Material Adverse
Change, if any that occurs subsequent to the date of this Agreement will be informed by the
Company to the BRLM within one day of such occurrence.

The Company shall comply with the requirements of all Applicable Law, including the equity
listing agreement with each of the Stock Exchange, the ICDR Regulations and Listing
Regulations, in respect of corporate governance as may be applicable, including with respect
to constitution of the Board of Directors and the committees thereof, prior to the filing of the
Draft Red Herring Prospectus with the Stock Exchange

All consents, (i) which may be required under Applicable Law and’ or any contractual
arrangement by which the Company may be bound or under which any of its asseis or
properties are subject, (i) of lenders and (i) of any third party having pre-emptive rights or
any other right in respect of the Equity Shares or the Issue, have been duly obtained by the
Company and the Company has complied with or agrees to comply with all Applicable Law
and the terms and conditions of such consents and approvals.

The Company has obtained written consent or approval where required, for the use of
information procured from third partics and the public domain and included in the Issue
Documents and such information is based on or derived from sources that the Company
helieves to be reliable and sccurate and such information has been, or shall be, accurately
reproduced in the Issue Documents, and the Company is nat in breach of any agreement of
obligation with respect to any third party’s confidential or proprietary information.

I'he Company has entered into an agreement with one or more of the depositories for the
dematerialization of the outstanding Equity Shares prior to the filing of the Draft Red Herming
Prospectus with the Stock Exchange.

The Company shall take steps to ensure that all of the Equity Shares held by: (i) the
Promoters and members of the Promoter Group, and {ii) the shareholders of the Company are
i dematerialized form at least two (2) Working Days prior to the filing of the Draft Red
Herring Prospectus and shall continue o be in dematerialized form thereafier.

The Company shall make all requisite applications to the Stock Exchange for the listing and
trading of the Equity Shawe :]udingth-: applications for in-principle approval.
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The Company has appoimed and undertakes to have at all times for the dumation of this
Agreement, & campliance officer, in relation o compliance with Applicable Law, including
any dircctives issued by SEBL/Stock Exchange from time to time and who shall also attend te
matters relating to investor complaints,

The Company acknowledges and agrees that the proceeds of the [ssue shall be utilized for the
purposes and in the manner set out in the section titled "Objects of the Jxsue” in the Issue
Documents and as may be permitied by Applicable Law, and the Company undertakes that
any changes to such purposcs after the completion of the Issue shall only be carried out in
accordance with the provisions of the Companies Act and other Applicable Law; and the
Company and the Promoters shall be responsible for compliance with Applicable Law in
respect of (i) changes in the objects of the Issue; and (i) variation in the terms of any contract
disclosed in the lssue Documents,

All the Equity Shares of the Promoters which shall be lecked-in on the completion of the
lssue are eligible as of the date of the Draft Red Herring Prospectus, for computation of
promoters’ contribution under ICDR Regulations, and shall continue to be eligible for such
contribution at the time of filing the Red Herring Prospectus and the Prospecius.

Neither the Company, the Promoters, members of the Promaoter Group, Group Companies and
their respective directors or companies with which any of the Promoters, directors or persons
in control are or were associated as a promoter, director or person in control: (i) are debarred
or prohibited (including any partial, interim, ad-interim prohibition or prohibition in any other
form) from accessing or operating in the capital markets or restrained from buying, selling or
dealing in securities, in any case under any order or direction passed by SEBI or any other
Governmental Authority; (i)} have been suspended from trading by the Stock Exchanges for
inter alia. non-compliance with listing requirements as described in the SEBI General Order
No. | of 2015: (iii} have been declared to he a *vanishing company' or a ‘shell company” by
SEBI, RoC or any other Governmental Authority; or (iv) isfwas on the dissemination board or
has failed to provide the trading platform or exit to its sharcholders in accordance with the
timelines prescribed under the SEBI circular dated April 17, 2013 (CIR/MRDVDSAUS200S)
read with SEBI circulars dated October 10, 2016 (SEBVHO/MRD/DSA/CIR/P/2016/110) and
Augusi 1, 2017 (SEBIHOMRD/DSA/CIR/P2017/92) in relation to exclusively listed
companies of de-recognized/non-operationallexited stock exchanges. Further, the Company
has not (1) been refused listing of any of their securities by a stock exchange, in India or
abroad. or (i} committed any securities laws violations in the past, or been subject to any
action, investigation or proceeding by SEBL in this regard.

(i} Nome of the Company, its Directors and Promoters have been identified as “wilful
defaulters® as defined under the SEBI ICDR Regulations, by the RBI or any other
Governmental Authority, and (ii) none of the Directors of the Company have been identified

as “fugitive economic offenders’, as defined in 5E Bl ICDR Regulations,

None of the Directors of the Company (i) are on the list of disqualified directors notified by
the Ministry of Corparate Affairs under section 164{1) of the Companies Act, 2013, (ii) are or
were directors of any company ai the time when the securities of such company (&) are or
were, in the last five vears preceding the DRHP, suspended from trading on any of the stock
exchanges, or (b) delisted (including compulsory delisting) from any of the stock exchanges.

The persons disclosed (or will be disclosed) as *promoter group’ in the Issue Documents are
the only members of promoter group of the Company s defined in SEBI ICDR Regulations
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and except as disclosed in the section fitled “Our Promoters and Promoter Group™ of the
DRHP, and as will be included in the RHP and the Prospectus, the Promoters has not
disassociated from any entity in the last three years,

The companies disclosed {or will be disclosed) as Group Companies in the [ssue Documents
are the only group companies of the Company as defined in SEBI ICDR Regulations and in
accordance with the Materiality Policy,

The Company has appointed and shall have at all times for the duration of this Agreement, a
company secretary and compliance officer who shall be responsible for monitoring
complionce with securities laws and who shall also attend to matters relating to investor
complaints.

No Director or Key Managerial Personnel, whose name appears as such in the DRHP the
RHP and the Prospectus, has indicated or expressed to the Company, a desire to terminate his
or her relationship with the Company. The Company has no intention currently, to terminate
the employment of any Director or Key Managerial Personnel whose name appeers in the
DEHP.

I'he DRHP does not trigger any criteria mentioned in the Securities and Exchange Board of
India (Framework for Rejection of Draft Issue Documents) Order, 2012, (ii) there is no
investigation, enquiry, adjudication, prosecution, disgorgement, recovery of other regulatory
action pending against the Company, its Promoters, Directors, Group Companies or which
could result in observations on the Draft Red Hemring Prospecius being kepl in abeyance
pursuant to the Securities and Exchange Board of India (Issuing Observations on Draft [ssue
Documents Pending Regulatory Actions) Order, 2020,

The Issue Documents shall be prepared in compliance with (i) all Applicable Laws; and (if)
customary disclosure standards that will enable prospective investors to make a well-informed
decision with respect to an investment in the Issue or as may be deemed necessary or
advisahle in this context by the BRLM, Further, any information made available, or to be
made available, 1o the BRLM or its legal counsel and any statement made, or to be made, in
the lssue Documents, or otherwise in connection with the lssue, shall be true, fair, correct,
accurate, noi misleading and without omission of any matter that is likely to mislead, and
adequate to enable prospective investors to make a well informed decision and shall be
immediately updated until the commencement of trading of the Equity Shares on the Stock
Exchange, and the Company agrees and undertakes to ensure that under no circumstances
shall the Company or the Promoters give any information or statement, or omit o give any
information or statement, which may mislead the BRLM, any Governmental Authorities or
any Investor in any respect, and no information, material or otherwise, shall be lef
undisclosed by the Company or its Affiliates, which may have an impact on the judgment of
any Govemmental Authorilties or the investment decisions of any investors, All such
information, reports, statements, declarations, undertakings, clarifications, documents and
certifications provided or authenticated by the Company, its Affiliates or any of their
respective dircctors, key managerial personnel, emplayees or authorized signatories and their
respective agents, advisors and representatives in connection with the [ssue and/ or the lssuc
Documents shall be updated, authentic, valid, true, fair, correct, accurate, not misleading and
without omission of any matter that is likely 1o mislead and adequate to enable prospective
investors to make a well informed decigion,

None of the Promaters is in possession of any material information with respect 10 any of the
Company, its Affiliates, the Direciors or the Promoters that has not been or will not be
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disclosed to prospective investors in the Issue Documents, and which if not disclosed, would
result in the Issue Documents (T) containing disclosures thal are nod tree, fair, correct or
accurace, or which are misleading and which omit to state any matter that is hkely to mislead,
and are nol adeguate to enable prospective investors to make a well informed decision; and (ii)
containing an untrue statement of a material fact or omitting to state & material fact required to
be stated or necessary in order to make the statements therein, in the light of the
circurnstances under which they were made, not micleading.

Lintil commencement of rading of the Equity Shares proposed to be allotted in the Issue, the
Company agrees and undertakes to: (1) disclose and furnish all information and shall promptly
notify and update the BRLM, and at the request of the BRLM, immediately notify the SEBI,
the Registrar of Companies, the Stock Exchange or any other Governmental Authority and
investors of any developments, including, infer alia, in the period subsequent to the date of
the Red Herring Prospectus or the Prospectus and prior to the commencement of trading of
the Equity Shares pursuant to the Issue: () with respect to the business, operations or
finances of the Company or its Affiliates; (b) with respect to any pending, threatened or
patential Hiigation including any inquiry, investigation, show cause notice, claims, search and
seizure operations or survey conducted by any Govemmental Authority, complaints filed by
or before any Governmental Authority, or any arbitration in relation to the Company, any of
the Directors, officers or employees of the Company or any of the Company’s Affiliates, or in
relation to the Equity Shares; (c) in the operations or business of the members of the Promoter
Group and the Group Companies; (d) which would make any statement in any of the [ssue
Documents not true, fair, correet or accurate, is misleading or has omission of any matter that
is likely to mislead, or not adequate 1o cnable prospective investors to make a well informed
decision with respect to an investment in the proposed [ssue; (e) which would result in any of
the Tssue Documents containing an untrue statement of a material fact or omitting to state &
material faci necessary in order to make the statements therein, in the light of the
circumstances under which they are made, not misleading; (I} in relation te any other
information provided by the Company or on its behalf; and (g) in relation to the Equity Shares,
including the Shares issued under Issue; {ii) ensure that no information is left undisclosed by
them that, it disclosed, may have an impact on the judgment of the BRLM, the SEBI, the
Registrar of Companies, the Stock Exchange or any other Governmental Authority and/or the
investment decision of any investor with respect 1o the Issue, (iii) promptly notify and update
the BRLM and provide any requisite information to the BRLM, including at the request of the
BRLM, 1o immediately notify the SEBI, the Registrar of Companies, the Stock Exchange or
uny other Governmental Authority and investors of any queries raised or reports apught, by
the SEBI, the Registrar of Companies, the Stock Exchange or any other Governmental
Authority and (iv) shall furnish relevant documents and back=up, including audited financial
statements, restated financial statements and other relevant financial documents, relating to
such matters or as reguired or requested by the BRLM to enable the BRLM to verify and
incorporate the information and statements in the Issue Documents.

The Company undertakes and shall cause the Company's Affiliates, their respective directors,
employees, key managerial personnel. representatives, agents, consultants, experts, auditors
and others to: {i) promptly fumnish all such information, documents, cerificates, reports and
particulars for the purpose of the lssue as may be required or requested by the BRLM or its
Affiliates to enable them to couse the filing, in 2 timely manner, of such documents,
certificates, reports and particulars, including, without limitation, any post-Issue Documents,
certificates {including, without limitation, amy due diligence certificate), reports or other
information as may be required by the SEBI, the Stock Exchange, the Registrar of Companies
and anv other Governmental Authority in respect of the [ssue or to enable the BRLM to
review the comrectness and/or adequacy of the statements made in the Issue Documents, and
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{ii) provide, immediately upon the request of any of the BRLM, any documentation,
information or certification, in respect of compliance by the BRLM with any 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 Issue of the Equity Shares by the Company pursuant to the Issue,
and shall extend full cooperation to the BRLM in connection with the foregoing.

In order for the BRLM to fulfil its obligations hereunder and to comply with any applicable
law or regulation, the Company agrees to provide or procure the provision of all relevant
information concerning the Company's business and affairs (including all relevant advice
received by the Company and its other professional advisers) or otherwise to the BRLM
(whether prior o or after the Bid' Tssue Closing Date) and the Legal Counsel. The BRLM or
the Legal Counsel may require or reasonably request (or as may be required by any competent
eovernmental, judicial or regulatory authority) for the proper provision of their services The
Company shall furnish to the BRLM such further opinions, certificates, letters and decuments
and on such dates as the BRLM reasonably request. The BRLM and the Legal Counsel may
rely on the accuracy and completeness of the information so provided without independent
verification or lisbility and notwithstanding any limitations on liability imposed by any other
professional advisers of the Company.

The Company undertakes to sign, and cause each of the Directors and the chief financial
officer of the Company to sign the Drafl Red Herring Prospectus to be filed with the Stock
Exchange and the Red Herring Prospectus and the Prospectus to be filed with the Registrar of
Companies, the Stock Exchange and SEBI, as applicable. The Company further undertakes to
sign, through its authorized signatories, all agreements, certificates and undertakings required
to be provided by it in connection with the Issuc. Such signatures will be construed by the
BRLM and any Governmental Authority to mean that the Company agrees that:

{ity  cach of the Issue Documents, as of the date on which it has been filed, gives a
description of the Company, its Directors, its Affiliates and the other Company
entities, the Promoters and Promoter Group and the Equity Shares, which is true, fair,
correct, securate, not misleading and without omission of any marter that is likely to
mislead, and adequate to enable prospective investors to make a well informed
decision, and all apinions and intentions expressed in each of the Issue Documents
are honestly held;

{ii} each of the [ssue Documents, as of the date on which it has been filed, does not
contain any untrue statement of a material fact or omit to stalc a material fact
necessary in order to make the statements therein, in the light of the eircumstances
under which they are made, not misleading;

(iii)  the BRLM shall be entitled 10 assume without independent verification that each such
signatory has been duly authorized by the Company, s the case may be, to execute
such undertakings, documents and statements, and that the Company is bound by
guch signatures and authentication; and

(iv)  the affixing of signatures shall also mean that no relevant material information has
been omitted from the l1ssue Documents.

The Company has not taken, and shall not take, directly or indirectly, any action de?.lglm:L or
that may be reascnably expected, to cause, or result in, stabilization or mnmpulnfmn of the
price of any security of the Company o facilitate the sale or resale of the I::‘quﬂ:.f Shares,
including any buy-back arrangements for the purchase of Equity Shares to be issued, offered
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and zald in the lssue,

The Company or its Affiliates shall not offer any incentive, whether direct or indirect, in any
manner, whether in cash or kind or services or otherwise, to any person for making a Bid in
the Issue, and shall not make any payment, whether direet or indirect, whether in the nature of
discounts, commission, allowance or otherwise, to any person who makes a bid in the Issue.

The Company authorizes the BRLM to circulate the Issue Documents to prospective investors
in compliance with Applicable Law in any relevant jurisdiction.

the Company is in compliance with the Companies (Significant Beneficial Owners) Rules,
2018 (“SBO Rales™), 1o the extent applicable.

None of the Company, its Affiliates and the Directors or any of the Promoters shall resort to
any legal proceedings in respect of any matter having a bearing on the Tssue, except after
consultation (which shall be conducted afler giving reasonable notice to the BRLM}, with,
and after approval from, the BRLM. The Company, its Affiliaics and the Directors and the
Promoters, upon becoming aware, shall keep the BRLM immediately informed in writing of
the details of any legal proceedings they may initiate as set forth in this parggraph or may be
required to defend in conmection with any matter that may have a bearing, directly or
indirectly, on the Issue.

The Company shall keep the BRLM promptly informed, until the commencement of trading
of Equity Shares allotied in the Issue, if it encounters any difficulty due to disruption of
communication systems or any other adverse circumstance which is likely to prevent or which
has prevented compliance with its obligations, whether siatutory or contractual, in respect of
any matter periaining to the lssue, including matters pertaining to allotment, dispatch of
certificate, the collection of Bid Amounts, processing of applications, unblocking of funds /
transfer and dispatch of refund orders and dematerialized credits for the Equiry Shares.

In the event that the Company requesis the BRELM o deliver any documents or information
relating to the lssue, or delivery of any such documents or information is required by
Applicable Law to be made, via electronic transmissions, the Company acknowledges and
agrees that the privacy or integrity of electronic transmissions cannot he guaranteed. To the
extent that any documents or information relating to the Issue are transmitted electronically
by the BRLM, the Company releases, to the fullest extent permissible under Applicable Law,
the BRLM and its respective Affiliates, and its respective direciors, employees, agents,
representatives and advisors, from any loss or liability that may be incurred whether in
contract, tort or otherwise, in respect of any error or omission arising from, or in connection
with. electronic communication of any information, or reliance thereon, by it or its A ffiliates
or their respective directors, employees, agents, representatives and advisors, and including
any act of omission of any service providers, and anmy unawthorieed interception, alteration or
fraudulent generation or transmission of electronic transmission by any third parties.

The Company eccepts full responsibility for {i) the authenticity, comectness, validity and
reasonableness of the information, repors, statements, declarations, undertakings,
clarifications. documents and cerifications provided or authenticated by any of the Company
or its Affiliates, or their respective directors, officials, employees, agents, representatives,
consultants or advisors, as applicable, or otherwise obtained or delivered to the BRLM in
connection with the Issue and (ii) the consequences, if any, of the Company or any u:E‘ its
Affiliastes or their respective directors, officials, employees, agenis, representatives,
consultanis or advisors spplicable, making a misstatemnent, providing misleading
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information or withholding or concealing material facts and other information which may
have a bearing, directly or indirectly, on the Issue or of any misstatements or omissions in the
Issue Documents. The Company cxpressly affirms that the BRLM and their respective
Affiliates can rely on these statements, declarations, undertakings, clarifications, documents
and certifications, and shall not be linble in any manner for the foregoing.

All representations, warranties, undertakings and covenants in this Agreement, the
Engagement Letter or the Other Agreements relating to or given by the Company or on behalf
of its Drectors, officers, emplovees or Affiliates, as applicable, have been made by the
Company, after due consideration and inquiry, and the BRLM may seck recourse from the
Company for any breach of any such representation, warranty, undertaking or covenant.

The statements in relation to the Equity Shares offered under the Issue in the Issue Documents
are {i) true, fair, correct, accurate, not misleading and withoot omission of any matter that is
likely to mislead, and adequate to enable prospective investors to make a well informed
decision; and {ii) tree and accurate in all material respects and do not contain any untrue
statement of 8 material fact or omit to state a material fact required to be stated or necessary in
order to make the stetements therein, in the light of the circumstances under which they were
made, not misleading, in accordance with Applicable Law.

The Company has good and marketable title to all real property and land owned by it and
except as disclosed in the Draft Red Herring Prospectus in or as will be disclosed in Red
Herring Prospectus or Prospectus, each case, are free and clear of all morigages, pledges, liens,
security interests, claims, defects, restrictions or encumbrances of any kind. Neither the
Company nor its Directors or the Promoters have received any notice of any claim of any sorl
that has been asserted by anyone adverse to the rights of the Company under any of the lcases
or subleases to which they are party, or affecting or guestioning the rights of the Company 10
the continued possession of the subleased premises under any such lease or sublease. Neither
the Company nor the Promoters are aware of, any breach of any covenant, agreement,
reservation, condition, interest, right, restriction, stipulation or other obligation affecting any
of the property, nor have any of the Company entities received any notice, nor are any of the
Company entities or the Promoters aware, that any usc of the property is not in compliance
with any applicable town and country planning legislation or ather similar legislation which
conitrols or regulates the construction, demaolition, alteration, repair, decoration or change of
use of any of the land and any orders, regulations, consents or permissions made or granted
under any of the same.

In the event of any compensation paid by the BRLM to Bidders in accordance with the SEBL
Circular other Applicable Law, the Company shall reimburse the BR LM immediately but not
later than two {2} working days of payment of such compensation andlor receiving an
intimation from the relevant BRLM, whichever is earlicr.

None of the Company, its Directors or Promoters have been identified as frandulent
borrowers by any bank, financial institution or consortium under Applicable Law, including
the ‘Master Directions on Frauds — Classification and Reporting by commercial banks and
select Fls' dated July 1, 2016, issued by RBI,

it has been, at all times, in material compliance with all applicable financial record keeping
and reporting requirements, inciuding under applicable anti-money laundering laws, and no
action, suit of proceeding by or before any court or governmental ageney or statutary, judicial,
quasi-judicial, administrative, regulatory authority or body or any arbitrator involving him
with respect to such laws is pending or threatened.
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In relation to all real property and land owned by the Company and identified as assets of the
Company in the restated financial statements, the Company represents and warrants that:

(i} these 1% no actual or continpent lability (whether az owner, former owner, of 48 TEnan
or former tenant, or as an original contracting party, or guarantor of any party, o any
deed, document, lease or license connected therewith) in relation to any freehold or
leaschold property;

{ii} nothing has arisen or has been created or is outstanding which would be an overriding
interest, or an unregistered intcrest, which overrides first registration or registered
dispositions or unregistered interest of the Company over any such property;

(i) the title to, interest in, or right aver the property is held directly by the Company and
not by any other person including the Promoters; and

(iv)  The Company has not entered into any legally binding agreements or made any
binding offers which are currently outstanding in respect of any of its rights and
obligations relating to the property.

Neither the Company nor any of its Affiliates, nor any person acting on its or their behalf has
engaged or will engage, i connection with the offering of the Equity Shares, in any form of
peneral solicitation or general advertising within the meaning of Rule 502(c) under the
Securities Act. In connection with the offering of the Equity Shares, (A) neither the Company
nor any of its Affiliates, nor any person acting on its or their behalf has engaged or will
engage in any directed selling efforts (as such term is defined in Regulation S), and (B) each
of the Company and its Affiliates and any person acting on its or their behalf has eomplied
and will comply with the offering restrictions requirement of Regulation 5.

Mane of the Company or any of its Affiliates or any person acting on its or their behalf has or
will, directly or indirectly, taken or will take, any action or made or will make, offers or sales
of any security, or salicited offers to buy any security, or otherwisc ncgotiated in respect of
any security, under circumstances that would require the registration of the Equity Shares
under the Securities Act,

None of the Company or any of its Affiliates or any person acting on its or their behalf has,
directly or indirectly, sold or will scll, made or will make offers or sales, solicited or will
salicit offers 1o buy, or atherwise negotiated or will negotiate, in respect of any security (as
defined in the Securities Act) which is or will be "integrated” (as that term is used in Rule
507 of the Securities Act) with the sale of the Equity Shares in a manner that would reguire
registration of the Equity Shares under the Securities Act,

The Company is & "foreign issuer” as such term is defined n Regulation § and there is no
veuhstantial U1 S. market interest” as defined in Regulation 5 under the Securitics Act in the
Equity Shares or any security of the same class or series as the Equity Shares.

{iy  The Company represents that neither the Company nor any director, officer, employee,
agent, affiliate or representative of the Company, is an individual or entity ("Person”) that is,
or is owned or controlled by a Person that is:

{A)  the subject of any sanctions administered ot enforced by the U.S. Department
of Treasury's Office of Foreign Assets Control {"OFAC"), the United
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Mations Security Council ("UNSCT), the European Union ("EU"), Her
Majesty's Treasury (“HMT"), or other relevant senctions suthority
{collectively, "Sanctions™), nor

(M) located, organized or resident in a country or territory that is the subject af
Sanctions (including, without limitation, Cuba, Iran, North Korea, Sudan and

Syria).

{11) the Company represents and covenants that it will not, direcily or indirectly, use the
procecds of the Issue, or lend, contribute or atherwise make available such procecds
te any of its affiliates or other Persons:

(A) o fund or facilitate any activitics or business of or with any Person or in any
country or territory that, at the time of such funding or facilitation, is the
subject of Sanctions; or

(B)  inany other manner that will result in & viclation of Sanctions by any Person
(including any Person participating in the offering, whether as underwriter,
advisor, investor or otherwise),

{iii}  the Company represents and covenants that it has not knowingly engaged in, are not
now knowingly engaged in, and will not engage in, any dealings or trangactions with
any Person, or in any country or territory, that at the time of the dealing or transaction
is or was the subject of Sanctions.

Meither the Company nor any of its Affiliates, nor any director, officer, or employee, nor, any
agent or representative of the Company or its Affiliates, has taken or will take any action, (i)
in furtherance of an offer, payment. promise to pay, or authorization or approval of the
payment or giving of money, property, gifts or anything else of value, direetly or indirecily, to
any "government official” (including any officer or employee of a government or
government-owned or controlled entity or of a public international organization, or any
person acting in an official capacity for or on behalf of any of the foregoing, or any political
party or party efficial or candidate for political office) to influence official action or secure an
improper advantage; or (i} that has resulted or will result in a violation by the Company or
the Company's Affiliates of the Prevention of Cormuption Act, 1988, U.S, Foreign Corrupt
Practices Act of 1977, as amended, and the rules and regulations thercunder {the "FCPA"}, or
the UK. Bribery Act, 2010 or any similar statutes in any of the jurisdictions in which they
have operations; and the Company and its Affiliates have conducted their businesses in
compliance with (i) applicable anti-cormuption laws, and (ii) the FCPA, and have instituted
and maintain and will continue to maintain policies and procedures designed to promote and
achieve compliance with such laws and with the representation and warranty contained herein.

The operations of the Company and ite Affilintes are and have heen conducted at all times in
material compliance with all applicable financial recordkeeping and reporting requirements Lo
Intercept and Obstruct Terrorism Act of 2001 (the "USA PATRIOT Aet"), and the applicable
anti-money laundering statutes of jurisdictions where the Company and its Affiliates conduct
husiness, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively, the
*Anti-Money Laundering Laws"). and no action, suit or proceeding by or before any court
or gavernmental agency, authority or body or any arbitrator mvolving the Company or any of
its Affiliates with respect to the Anti-Money Laundering Laws is pending or, to the best
knowledge of the Company, threatened.
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Due Diligence by the BRLM

The Company and its Affiliates (including directors and key managerial personnel of such
entities, where applicable) shall extend all cooperation, assistance and such facilities as may be
requested by the any of BRLM and its representatives and Legal Counsel to visit the offices and
other facilities each of the Company or anv other Company entities to: (i} inspect their records,
including sccounting records, or review other information or documents including such
information or documents that relate to any pending or threatened legal action; (i) conduct due
diligence (incleding o ascertain for themselves the state of affairs of any such entity, including
the progress made in respect of any particular praject implementation, status and/or any other
facts relevant to the Issue and review of relevant documents); and (iii) interact on any matter
relevant to the Issue with the solicitors, legal advisors, audilors, consultants and advizors to the
lsswe, financial institutions, banks, agencies or any other organization or intermediary, including
the Registrar to the lssue, that may be associated with the Issue in any capacity whatscever.

The Company shall, to the extent permissible under the terms of the respective agreements with
such intermediary, instruct all intermediaries, including the Registrar to the Issue, the Bankers o
the Issue, the Escrow Collection Banks, Refund Banks, Public 1ssue Account Banks, advertising
agencies, credit rating agencies, printers, bankers and brokers to follow the instructions of the
BRLM and shall make best efforts to include a provision to that effect in the respective
agreements with such intermediaries,

The Company agrees that the BRLM shall, at all reasonable times, and as they deem appropriate,
subject to reasonable notice, have access o the dircctors and key personnel of the Company und
its Affiliates and external advisors in connection with matters related to the Issue, including to (1)
promptly fumnish all such information, documents, certificates, reports and particulars for the
purpose of the Issue as may be required or requested by the BRLM or their Affiliates 10 enable
them to cause the filing in & timely manner, of such documents, certificates, reports anid
particulars, including, without limitation, any post- Issue documents, certificates (including,
without limitation, any due diligence certificates), reports or other information as may be
required by SEBI, the Stock Exchange(s), the RoC and’or any other regulatory or supervisory
authority (inside or outside India) in respect of the Issue (including information which may be
required for the purpose of disclosure of the track record of public issues by the BRLM or
required under eircular No. CIR/MIRSD/1/2012 dated January 10, 2012, as issued by SEBI) or
to enable the BRLM 1o review the correctness and/or adequacy of the statements made in the
Issue Documents, and {ii) provide, immediately upon the request of any of the BELM, any
documentation, information or certification, in respect of compliance by the BRLM with any
Applicable Law or in respect of any request or demand from any governmental, statutory,
regulatory or statutory or judicial or quasi-judicial or administrative or supervisory authority,
and shall extend full cooperation 1o the BRLM with respect 1o the foregoing.

If, in the sole opinion of the cither of the BRLM, due diligence of the Company’s, its Affiliates’
or any other entity's records, documents or other information in conncetion with the lssue
requires hiring of services of technical, legal or other experts or persons, the Company shall
promptly hire and provide such persons with access to all relevant records, documents and other
information of the Company and their respective Affiliates and any other relevant entities. The
Company shall instruct all such persons to cooperate and comply with the instructions of the
BRLM and shall include a provision to that effect in the respective agreements with such
persons, The expenses of such persons shall be paid directly by the Company; provided that if it
is necessary that the BRLM pay such persons, then the Company shall reimburse in full the
BRLM for payment of any fees and expenses to such persons.
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5.5

The BRLM may provide services herein through one or more of its Affilistes, agents, service
providers, as it deems appropriate, after prior consultation with the Company. The BRLM
individually shall be responsible for the activities carried out by its Affiliates, agents, service
providers in relation to this Issue, only if such activities are specifically delegated by such
BRLM to its Affiliates, agents, service providers.

Appointment of Intermediaries g T

The Company shall, in consultalien with the BRLM, in accordance with Applicable Law,
appoint relevant intermediaries (other than the Self Certified Syndicate Banks) and other entities
as are mutually acceptable to the Parties, including the Registrar 1o the Issue, the Bankers to the
[ssue, the Escrow Collection Banks, Refund Banks, Public Issue Account Banks, Sponsor Bank,
advertising agencies, the credit rating agencies (if required), syndicate members, printers and
brokers.

The Parties agree that any intermediary that is appointed shall, if required, be registered with the
SEBI under the applicable SEBI rules, regulations and guidelines. Whenever required, the
Company shall, in consultation with the BRLM, enter into 4 legally binding memorandum of
understanding, engagement letter or agreement with the concerned intermediary associated with
the lssue, clearly setting forth their mutual rights, responsibilities and obligations. For avoidance
of doubt, it is acknowledged that such intermediary so appointed shall be solely responsible for
the performance of its duties and obligations. All costs, charges, fees and expenses relating to
the [ssue, including road show, accommodation and travel expenses and fees and expenses paid
by the Company to any of the intermediaries shall be paid as per the agreed terms with such
intermediaries. A certified true copy of such executed memorandum of understanding,
engagement letier or agreement with any intermediary shall promptly be fumnished to the BRLM
by the Company.

The Company shall, to the extent permissible under the terms of the respective agreements with
such intermediary, instruct all intermediaries, including the Registrar to the Issue, Syndicate
Member, the Bankers 1o the Issuc (including the Sponsor Bank), advertising agencies, printers
and brokers to follow, co-operate and comply with the instructions of the BRLM and shall
include a provision to that effect in the respective agreements with such intermediaries,

The Company agrees that the BRLM and its Affiliates shall not, directly or indirectly, be held
responsible for any action or omission of any other infermediary appointed in respect of the
Issue and such intermediary, being an independent entity, shall be fully and solely responsible
for the performance of its duties and obligations. However, the BRLM shall co-ordinate, to the
extent required by Applicable Law or under any agreements lo which they are parties, the
activities of all the intermediaries in order to facilitate the performance of their respective
functions in accordance with their respective terms of engagsment.

The BRLM shall be the exclusive book running lead manager in respect of the Issue. The
Company shall not, during the term of this Agreement appoint any other h-ura!; running lead
manager or co-book running lead manager, syndicate members or advisor in relation to tihnf: lssue
without the prior written consent of the BRLM and the BRLM shall not unrcasonably withheld
such consent, Nothing contained herein shall be interpreted to prevent the Company from
retaining legal counsel or such other advisors as may be required for taxation, accounts, legal
matters, emplovee matters, due diligence and related matiers in comnection with the Issue;
provided, however, the either of the BRLM shall not be liable in any mannecr :-m't'ﬂtsllc-:n'ﬁ for the
acts or omissions of any advisors (including those appointed pursuant to their written consent)
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appeinted by the Company,

The Parties agree and acknowledge that the terms of appointment of any of the intermediaries
including lead manager, co-manager, syndicatc member or other advisor in relation to the lssue
shall be negotiated separately with such entities and shall not affect or have any bearing on fees
payable to the BRLM.

The Company acknowledges and takes 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 Regulations), as well as with the Designated Intermediaries for the purposes of collection
of Bid cum Application Forms in the Issue, as set out in the Issue Documents.

Publicity for the Issue =

The Company and their respective Affiliates agree that it has not and shall not (directly or
indirectly), during the restricted period s described in the publicity guidelines (“Publicity
Memorandum™) provided by the BRLM, engage in any publicity activities thal are not
permitted under Applicable Law to the exient applicable to the Issug, in any jurisdiction,
including the ICDR Regulations, and shall at all times during the restricted period comply with
the Publicity Memorandum, The Company shall ensure that its Directors, Promoters, employees
and representatives are aware of and comply with Publicity Memorandum. Subject to clause 17
{Confidentiality), until the approval for trading on Stock Exchange or the termination of this
Agreement, whichever is earlier, each of the Company, its Affiliates, including persons acting on
their behalf, shall not make any statement, or release any material or other information which is
misleading or incorrect or which is not disclosed in the Issue Documents, or that does not
conform to the ICDR Regulations and the Publicity Memorandum, to any person including amy
research analyst, in any manner whatsoever including at road shows, presentations, in research
or sales reporis or at bidding centers,

The Company, its Affilistes, including persons acting on their behalf, shall during the restricted
period specified in the Publicity Memorandum shall ohiain the prior writien approval of the
BRLM (which approval shall not be unreasonably withheld) in respect of all advertiserments,
press releases, publicity material or any other media communications in connection with the
Issue and shall make available to the BRLM, copies of all such Issue related material. The
Company shall ensure that its respective officers, employees and all persons acting on its behalf
shall, comply with Applicable Law and the Publicity Memorandum and, in particular, shall not
make any statement, or release any material or other information which is misleading or
correct or which is not disclosed in the Issue Documents or is otherwise extrancous to the
contents of the Issue Documents, or that does not conform to the ICDR Regulations and the
Publicity Memorandum. The Company also agrees that it will not, and its respective Affiliates
will not engage in publicity activities in any other jurisdiction in which the Equity Shares under
the lssue are being offered, during the period in which it is prohibited under the laws of each
junisdiction.

The Company and their respective Affiliztes shall comply with, and shall also ensure that any
advertisements, press releases, publicity material or other communications comply with, all
Applicable Law, including the ICDR Regulations, The Company and any of their respective
Affiliates shall not make any statemnent or release any material or other information in any
advertisements or any other form of publicity relating to the lssue. including:

6.3.1 atany corporate, press, hrokers' or investors' conferences in respect of the Issue;
632 in any interviews by the dircctors, key managerial personnel or employees or
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representatives of the Company or any of their respective Affilintes;

6.33  inany documentaries about the Company or the Promaoters;

634  any periedical repors or press releases issued by the Company or any of their
respective Affiliates.

6.3.5 toany person, including any research analvst in any manner whatsoever, including at
road shows, présentations and {n research or sales reports or at Bidding centres; and

636 which is misleading or incorrect or which s not disclosed in the Issue Documents, or
that does not conform 1o Applicable Law, including the ICDR Regulations and the
instrections given by the BRLM or the Legal Counsel appointed in relation 1o the
[3zue, from time to time.

Subject to Applicable Law, including publicity restrictions issued by SEBI, the Company agrees
that the BRLM may, at its own expense, place advertisements in newspapers and other external
publications describing its involvement in the Issue and the services rendered by it, and may use
the Company's name and logo(s) in this regard. The BRLM undertakes and agrees that such
advertisernents shall be isswed only after the date on which the Equity Shares under the Issue are
approved for trading on the Stock Exchange.

Notwithstanding the foregoing. the BRLM may use the Company’s name and logo(s) in its
pitchbooks, tombstones on its website, case studies and other such material prepared from time
Lo time, without any prior consent, solely for describing their involvement in the Issue and the
services rendered by them.

The Company accept full responsibility for the content of each of its advertisement, publicity
material, announcement, interviews given by their respective employees / officers or any
information contained in any document relating to the Izsue, where such mformation is given by
it, its Affiliates, its employees or officers. The BRLM reserve the right to refuse o approve any
such document or announcement and to reguire prevention of its distribution or publication if, in
the discretion of the each of the BRLM, such document or announcement is incomplete or
misleading in anv way in accordance with the requirements of the Publicity Memorandum
andlor Applicable Law.

In the event that any advertiserment, publicity material or any other media communication in
connection with the Issue is made in breach of the restrictions set out in this Section 6, each of
the BRLM shall have the right to request the immediate withdrawal, cancellation, denial or
clarification of such advertisement, publicity material or any other media communications.

Duties of the BRLM and Certain Acknowledgemenis e
Each of the BRLM, represents and warrants to the Company the following:

this Agreement has been duly authorized, exeouted and deliversd 'b:,f it and 15 a wvalid and
legally binding obligation on BRLM in accordance with the terms of this Agreement;

that SEBI has granted to it a certificate of registration to act as a merchani banker i
sccordance with the Securities and Exchange Board of India {(Merchant Bankers) Regulations,
1992 and such certificate is valid and in force;

Neither it, nor any of its Affiliates have, directly or indirectly, sold or tl-.rill sell, |:nade or w!Il
make offers or sales, solicited or will solicit offers to buy, or otherwise Incgﬂilltld or will
negotiate, in respect of any securities of the Company which is or will be "mtlr.g'm'lad" (& that
tenm 15 wsed in Rule 50 :curities. Act) with the sale of the Equity Shares offered in
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the [ssue in & manner that would require registration of the Equity Shares under the Securities
Al

Neither it nor any of its Affiliates have engaged or will cngage in in any “directed selling
efforts” (as that term is defined in Regulation § under the Securities Act) with respect to the
Equity Shares offered in the Issue pursuant to Regulation S

Meither it nor any of its Affilistes have engaged or will engage in any form of gencral
solicitation or general advertising (within the meaning of Rule 502(c) under the Securities Act)
in connection with the offering of the Equity Shares in the United States;

It acknowledges that the Equity Shares have not been and will not be registered under the
Securities A<t and may not be offered or sold within the United States, except pursuant to an
exemption from, or in 4 transaction not subject to, the registration reguirements of the
Securities Act and ouiside the United States in “offshore transactions™ in reliance on
Regulation S under the Securitics Act and the applicable laws of the jurisdictions where such
offers and sales are made; and

Each of the BRLM and its Affiliates have complied and will comply with the offering
restrictions applicable in all jurisdictions in which offers of the Equity Shares offered in in the
Issue are made.

7.2 The Company agrees and acknowledges thar:

7.2.1

722

Tk

each of the BELM is providing services pursuant o this Agreement and the Engagement
Letter on a several and independent of syndicate member or any other intermediary in
connection with the lssue, Accordingly, the BRLM will not be responsible for acts and
omissions of syndicate members or any other intermediaries. Each of the BRLM shall act
under this Agreement as an independent contractor with duties arising out of its engagement
pursugnt to this Agreement and the Engagement Letter owed solely to the and not in any ofiver
capacity, including as a fiduciary, agent or advisor. The Company agree that they are solely
responsible for making their own judgment in connection with the lssue, imespective of
whether the BRLM has advised or is currently advising them on related or other matters;

the BRLM shall have no liability to the Company or its respective Affiliates for any actions
or omissions of, or the performance by the syndicate members, underwriters or any other
intermediary appointed in connection with the Issue;

the BRLM owes o the Company only those duties and oblipations expressly set forth in this
A greement;

the duties and responsibilities of the each of the BRLM under this Agreement shall no

include general financial or strategic advice and shall be limited to those expressly set out m
this Agreement and the Engogement Letter and in particular shall net (s} providing services as
escrow bankers or registrars; and (b) providing tax, financial advisory, legal, regulatory,
accounting or technical or specialist advice, The Company shall consult with their own
respective advisors concerning the aforementioned matters;

any purchase and sale of the Equity Shares pursuant to an underwriting agreement, including
the determination of the Issue Price, shall be an arm's length commercial transaction between
the Company and the BRLM, subject to the execution of the Underwriting Agreement. The
BRLM is acting as a principal and not as an agent or fiduciary or advisor of the Company or
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ita stockholders, creditors, employees or any other party;

The BRLM may have interests that differ from those of the Company. Neither this Agreement
nor the BRLM's performance hereunder nor eny previous or existing relationship between the
Company and the BRLM or its Affiliates shall be deemed to create any fiduciary relationship
in connection with the Issue. The Company waives to the fullest extent permitted by
Applicable Law any claims it may have against the BRLM arising from any alleged breach of
fiduciary duties in connection with the 1ssue or otherwise;

the Company is solely responsible for making their own judgments in connection with the
Issue, irrespective of whether the BRLM has advised or is currently advising the Company on
related or other matters,

the BRLM shall not be held responsible for any acts of commission or omission of the
Company or their respective Affiliates, any intermediaries or their respective directors,
officers, agents, emplovees, consultants, representatives, advisors or other authorized persons;

the BRLM may provide the services hercunder through one or more of its Affiliates, as
BRIM deems advisable or appropriate. The BRLM shall be responsible for the activities
carried out by its Affiliates in relation to this Issue only if the BELM has specifically
delegated the activity to its Affiliate entity in relation to the [ssue;

the provision of services by the BRLM under this Agreement is subject to the requirements of
any Applicable Law in respect of the BRLM and its Affiliates. The BRLM and its Affiliates
are authorized by the Company to take any action which they consider is appropriate,
necessary or desirable to carry out the services under this Agreement or under the
Engagement Letter or to comply with any Applicable Laws, including any codes of conduct,
authorizations, consents or practice and the Company hereby agrees to ratify and confirm all
such actions lawfully taken;

the BRLM and its Affiliates are engaged in a wide range of financial services and businesses
(including investment banking, venture capital, broking and e-broking, wealth management,
portfolio management service and depository services), In the ardinary course of its activities,
the BRLM and its Affilistes may at any time hold "long” or "short” positions and may trade in
or otherwise effect transactions for their own account or accounts of customers in debt or
equity securities of any company that may be involved in the Issue. There may be situations
where the BRLM and its Affiliates and/ or their clients either now have or may in the future
have interests, or take actions that may conflict with the Company's interests. For example,
the BRLM or its Affiliates may, in the ordinary course of business, engage in trading in
financial products or undertake other investment businesses for their own account or on
behalf of other clients, including, but not limited to, trading in or holding long, short or
derivative positions in securities, loans or other financial products of the Company, their
respective Affiliates or ather entities connected with the lssue. The BRLM and its Affiliates
shall not restriet thelr activities as a result of this engagements, and the BRLM and its
respective Affiliates may undertake any business ectivity without further consultation with, or
notification to, the Company. Neither this Agreement nor the receipt by the BRLM or its
Affiliates of confidential information or any other matter shall give rise to any fiduciary,
equitable or contractual duties (including any duty of trust or confidence) that would prevent
or restrict such BRLM or its Affiliates from acting on behalf of other customers or for their
own sceounts or in any other capacity;

the Company acknowledge and agree that the BRLM and its respective group companics and
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Affiliates will not restrict their activities as a result of the engagement or this Agreement, and
the BRILLM and its respective group companies or Affiliates may underlake any business
activity without further consultation with, or notification ¢, the Company. BRLM's
investment banking department is managed separately from its rescarch department and does
not have the ability o prevent such occurrences,

the BRLM and its Affiliates, its directors, officers and employees may also at any lime invest
on a principal basis or manage funds that invest on & principal basis, in debt or equity
securitics of any company that may be Involved in the Tssue, or in any currency or commodity
that may be invelved in the [ssue, or in any related derivative instrument, Further, the BRLM
may, st any time, engage, in ordinary course, broking activities for any company that may be
involved in the Issue;

na stamp, transfer, issuance, documentary, registration, or other taxes or duties are payable by
the BRLM in connection with (a) the Issue, sale and delivery of the Equity Shares to or for
the respective acoounts of the BRLM or (b) the execution and enforcement of this Agreement,
Engagement Letter and any other Issue Related Agreement; and

except for the information provided in writing for inclusion in the [ssue Documents by BRLM
in relation with the lssue (it being understood that (a) the name of the BRLM, logo, names of
past issues, its registered address and contact details: and (b) the SEBI registration number of
each of the BRLM, the BRLM and their Affiliates shall not be liable in any manner
whatscever for the information or disclosure in the Issue Documents; and

the BRLM and’ or its Affiliates may be representing and/ or may have provided financial
advisory and financing services for and received compensation from any one or more of the
parties which are or may hereafter become involved in this transaction. The BRLM and/ or its
Affiliates may, in the future, seek to provide financial services to and receive compensation
from such parties, Mone of the relationships described in this Agreement or the services
provided by the BRLM 1o the Company or any other matter shall give rise to any fiduciary,
equitable or contractual duties (including any duty of confidence) which would preclude or
limit in any way the ability of the BRLM and/ or its Affiliates from providing similar services
to other customers, or otherwise acting on behalf of other customers or for their own
respective accounts, The Company acknowledges and agrees that, by reason of law or duties
of confidentiality owed to other persons, or the rules of any regulatory authority, the BRLM
may be prohibited from disclosing information to the Company {or such disclosure may be
inappropriate), including information as to Affilistes’ possible interests as described in this
paragraph and information received pursuant to client relationships.

7.3 The cbligations of each of the BRLM in relation to the ssue shall be conditional, inter alia,
upon the following:

3.1

any change in the quantum or type of securities proposed to be offered in the Issue or in the
terms and conditions of the 1ssue being made only after prior consuliation with, and with the
prior written consent of the BRLM;

market conditions in India or globally, before launch of the Issue being, in the sole opinion of
the BRLM, satisfactory for the launch of the Issue;

the absence of, in the sole opinion of the BRLM, any Material Adverse Change or prospective

material adverse change {in the sole opinion of the BRLM) in the reputation, condition
(financial, legal or otherwise) assets. liabilities, eamings, revenues, profits, cash flows,
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business, management, operations or prospects of any Company; or in relation 10 the ability
of the Company to complete the transaction and fulfil their obligations under this Agreement
or the Engagement Letter;

due diligence having been completed to the satisfaction of the BRLM, including to enable the
BRLM to file any due diligence certificate with Stock Exchange (or any other Governmental
Authority) and any other certificates as are customary in offerings of the kind contemplated
herein:

terme and conditions of the lssue having been finalized in consultation with and to the
satisfaction of the BRLM, including the Price Band, the Issue Price, the Anchor Investor Issuc
Price and the size of the Issue;

completion of all regulatory requirements {including receipt of all necessary approvals and
authorizations, and compliance with the conditions, if any, specified therein, in a timely
manner) and receipt of and compliance with all consents, approvals and authorizations under
applicable contracts required in relation to the Issue, compliance with all Applicable Lew
poverning the lssue and disclosures in the Issve Documents, all o the satisfaction of the
BRLM;

completion of all documentation for the lssue, including the lssue Documents and the
execution of certifications (including certifications and comfort letters from the statutory
auditors of the Company, in form and substance satisfactory to the BRLM, within the rules of
the code of professional ethics of the ICAI containing statements and information of the type
ordinarily included in accountants' "comfort letters” to the BRLM with respect to the financial
statements and certain financial information contained in or incorporated by reference into the
Issue Documents, each dated as of the date of (i) the Draft Red Herring Prospectus, (ii) the
Red Herring Prospectug, (iil) the Prospectus, and (iv) the allotment of the Equity Shares
pursuant 1o the lssue; provided that each such letter delivered shall use a *cut-off date™ not
garlier than a date three days prior to the date of such letter), undertakings, consents. legal
opinions (including the opmion of Indian Counsel on each of the date of the Red Hernng
Prospectus, the Prospectus, the signing of the Underwriting Agreement and the allotment of
the Equity Shares in the Issue) and the Other Agreements, and where necessary, such
agreements shall include provisions such as representations and warranties, conditions as to
closing of the Issue, force majeure, indemnity and contribution, in form and substance
satisfactory 1o the BRLM,

the benefit of a clear market 1o the BRLM prior to the Tssue, and in connection therewith, the
absence of any debt or equity offering of any type or any offering of hybrid securities, other
than the lssue, undertaken, or being undertaken subsequeni to the filing of the Draft Red
Herring Prospectus, hy the Company or any of their respective Affiliates, without the prior
written consent of the BRLM;

the receipt of approval from the respective internal committees of the BRLM whose approval
may be given in the sole determination of each such comm ittee;

the Company having not breached any term of this Agreement or the Engagemeni Letter; and
the absence of any of the events referred 1o in Section 18.

Exclusivity e S

iR
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The BRLM shall be the exclusive Book Running Lead Manager to the Company in respect of
the Issue. The Company shall not, during the term of this Agreement, appoint any other lead
manager, co-manager, syndicate member or other advisor in relation to the Tssue without the
prior written consent of the BRLM. Nothing contained herein shall be interpreted 1o prevent the
Company from retaining legal counsel or such other advisors as may be required for taxation,
accounts, legal matters, employvee matters, due diligence and related matters in connection with
the Issue. However, the each of the BRLM and their respective Affiliates shall not be liable in
any manner whatsoever for any acts or omissions of any other advisor appointed by the
Company.

Consequences of Breach

In the event of a breach of any of the terms of this Agreement, the non-defaulting Party shall,
without prejudice to the compensation payable to it under this Agreement, have the absolute
right to take such action as it may deem fit, including withdrawing from the lssue. The
defaulting Party shall have the right to cure any such breach within a period of fifteen (15) (or
such earlier period as may be required under Applicable Law or by a Governmental Autherity or
as mutually agreed amongst the Parties in writing) calendar days of the carlier of:

9.1.1 becoming aware of the breach; and
912  being notified of the breach by the non-defaulting Party.

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

Notwithstanding Section 9,1 above, in the event that the Company or any of their Affiliates fail
to comply with any of the provisions of this Agreement, the BRLM has the right to immediately
withdraw from the Issue either temporarily or permancntly, or to suspend or terminate their
engagement without prejudice w the compensation of expenses pavable to it under this
Agreement or the Engagement Lelter.

The BRLM shall not be lizble to refund the monies paid to them, including fees, commissions
and reimbursement of out-of-pocket expenses specified under this Agreement or the
Engagement Letter, unless the breach is caused solely due to the gross negligence or wilful
default on the part of the BRLM as may be finally determined by the court of competent
jurisdiction.

Governing Law

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes
relating thereto, shall be governed by and construed in accordance with the laws of India and
subject to Section 11 below, the courts of Mumbai, India shatl have caclusive jurisdiction in all

matters arising out of this Agreement.
Arbitration e e B A

In the event of any dispute, controversy or claim arising out of or in connection with this
Agreement or the Engagement Letter between any or all of the Parties, mcluding any question
regarding its existence, validity, interpretation, implementation, breach or alleged breach,
termination, or legal relationships established by this Agreement or the Engagement Lener (the
“Dispute”), the parties to such Dispute shall attempt, in the first instance, to resolve such
Dispute amicably through ncgotiations between the disputing parties. In the event that such




Drispute cannot be resolved through negotistions  within a period of fifteen (15) days from the
commencement of discussions on the Dispute (or such longer period as the disputing parties may
mutually agree (o in writing), then any of the disputing party (the “Disputing Parties™) shall, by
notice in wriling to cach other, refer the Dispute to be conducted at, and in accordance with the
rules of, the Mumhbai Centre for International Arbitration, in accordance with Clause 3(b) of the
SEBI circular bearing no. SEBVHOVOIAE/QOIAE [TAD-1/PICIR/2023/131 dated July 31, 2023,
as amended pursuant to the SEBI circular dated August 4, 2023 bearing reference number
SEBVHOWOIAEDIAE TAD-1/P/CTR/2023/135 ("SEBL ODR Circulars™), which the Parties
have elected to follow for the purposcs of this Agreement provided that the seat of such
institutional arbitration shall be Mumbai, India.

Any reference of the Dispute to 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 and the Engagement Letter,

Subject 10 and in accordance with the Applicable Laws, SEBI ODR Circulars and the rules of
the Mumbai Centre for Intemational Arbitration. The arbitration shall be conducted as follows:

11.3.1 all proceedings in any such arbitration shall be conducted, and the arbitral award shall
be rendered, in the English language;

11.22 all Disputes between the Parties arising out of or in connection with this Agreement
shall be referred to or submitted to arbitration in Mumbai, India;

11.3.3 the Company shall appoint one arbitrator and the each of the BRLM shall appoint one
arbitrator and the third arbitrators shall appoint the presiding arbitrator. In the event
that the BRLM or the Company fail to appoint an arbitrator or the arbitrators fail to
appoint the presiding arbitrator as provided herein within 30 (thirty) days from the
date of receipt of the notice required under Section 1 1.1 above, such arbitrator(s) shall
be appointed in accordance with the Arbitration Act, and each of the arbitrators so
appointed shall have at least five years of relevant experience in the area of securities
and/or commercial laws,

1134 the arbitrators shall have the power to award interest on any sums gwarded;

1135 the arbitration award shall state the reasons on which it was based;

11.3.6 the arbitration award shall be final, conclusive and binding on the Parties and shall be
subject 1o enforcement in any court of competent jurisdiction;

1137 the Disputing Partics shall share the costs of such arbitration proceedings equally
unless otherwise awarded or fixed by the arbitrators;

1138 the arbitrators may award to a Disputing Party its costs and actual expenses
{including actual fees and expenses of its counsef);

1139 the Disputing Parties shall co-operate in good faith to expedite the conduct of any
arbitral proceedings commenced pursuant to this Agreement; and b gt

11.3.10 subject to the foregoing provisions, the courts in Mumbai shall have jurisdiction in
relation o procesdings, including with respect o grant of interim reliel, brought
under the Arbitration Act.

Severahility

If any provision or any portion of a provision of this Agreement or the Engagement Letler is or
hecomes invalid or unenforceable, such invalidity or unenforceability shall not invalidate or
render unenforceable this Agreement or the Engagement Letter, but rather shall be construed as
if not containing the particalar invalid or unenforceable provision or portion thereof, and the
rights and obligations of the Parties shall be construed and enforced ﬂFcurdinglz._r._The Parties
shall use their best reasonable efforts to negotiate and implement a substitute provision which is
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141.1

14.1.2

valid and enforceable and which as nearly as possible provides the Parties with the benefits of
the invalid or unenforceable provision,

Binding Effcct, Entire Understanding : =

The terms and conditions of this Agreement shall be binding on and inure 1o the benefit of the
Parties hereto, Unless otherwise mentioned in this Agreement, and except in relation to the fees
and expenses contained in the Engagement Letter, these terms and conditions supersede and
replace any and all prior contracts, understandings or arrangements, whether oral or written,
heretofore made berween any of the Parties hereto and relating to the subject matter hereof, and
as of the date hereof constitute the entire understanding of the Parties with respect to the lssue,
unless expressiy stated other in this Agreement. In the event of any inconsistency or dispute
between the terms of this Agreement and the Engagement Letter, the terms of this Agreement
shall prevail, provided that the Engagement Letter shall prevail over this Agreement solely
where such inconsistency or dispute relates to the fees or expenses payable to the BRLM for the
lssue or any Taxes payable with respect thereto.

From the date of this Agreement up to the commencement of trading in the Equity Shares, the
Company shall not enter into any initigtives, agreements, commitments or understandings
{whether legally binding or not) with any person which may directly or indirectly affect or be
relevant in connection with the [ssue or this Agreement without the prior consent of the BRLM.
The Company further confirms that as on the date of signing of this Agreement and until the
listing and the trading of the Equity Shares, none of the Company, any of their respective
AfTiliates or Directors has entered or will enter into any contractual arrangement, commitment or
understanding relating to the offer, sale, distribution or delivery of Equity Shares without prior
consultation with, and the prior written consent of the BRLM.

Indemnity

The Company agrees to indemnify and hold harmless each of the BRLM, its Affiliates, its
directors, officers, employees and agents and each person who Conirols the BRLM ("BRLM
Group"}, unless the breach is caused solely due to the gross negligence or wilful default on the
pari of the BRLM Group, as follows:

against any and all loss, liability, claim, damage, costs, charge and expense, including without
limitation, any legal or other expenses reasonably incurred in connection with investigating,
defending, disputing or preparing such claim or action, whatsoever, as incurred, arising out of
or based upon: (i) any untrue statement or alleged unirue statement of a material foct
contained in any of the lssue Documents (or any amendment or supplement thereto) or the
omission or alleged omission 1o state therein a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made. not
misleading; or {ii) any breach of the representations, warranlies or covenants containesd i this
Agreement;

against any and all loss, liability, claim, damage and expense whatsoever, 45 irb:urrred. to the
extent of the aggregale amount paid in settlement of any litigation, or any investigation or
proceeding by any govemmental agency or body commenced, or of any claim whatsoever
arising out of or based upon: (i) any such untrue statement or omission or any guch alleged
untrue stalement or omission; provided that any such settlement is effected with the written
consent of the Issuer; or (if) any breach of the representations, warranties or covenanis
contained in this Agreement; provided that any such settlement is effected with the written
consent of the [ssuer;




14.0.3
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14.2

14.3
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against any and all expense whatsoever, as incurred (including the fees and disbursements of
counsel chosen by the BRLM as the case may be), reasonably incurred in investigating.
preparing or defending ageinst any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever anising out
of or based upon: (i} any such untrue statement or omission or any such alleged untrue
stafement or omission; to the extent that any such expense is not paid wnder Sections 14.1.1 or
14.1.2 hereof; or (i} any breach of the representations, warranties or covenants contained in
this Agreement; to the extent that any such expense is not paid under Sections 14.1.1 or
14,1.2 hereof,

this indemnity clause shall not apply 1w any loss, liability, claim, damage or expense to the
extent arising out of any untrue statement or omission or alleged untrue statement of omission
made in reliance upon and in conformity with written information furnished to the Company
by the BRLM expressly for use in the Issue Documents {or any amendmeni thereto). The
Company acknowledges that the legal name, SEBI registration number, registered office
address and contact details of the BRLM constitutes the only information furnished in writing
to the Company by the BRLM expressly for use in the [ssue Documents:

In case any proceeding (including any governmental or regulatory investigation) is instituted
involving the Company in respect of which indemnity is sought pursuant to Section 14.1 hereof,
BRLM Group shall promptly notify the Company in writing, against whom such indemnity may
be sought (provided that the failure to notify the Company shall not relieve it from any liability
that it may have under this Section 14 except to the extent that it has been materially prejudiced
through the forfeiture of substantive rights or defences by such failure; and provided further that
the failure to notify the Company shall not relieve it from any liability that it may have to BRELM
Giroup otherwise than under this Section 14.2).

The Company on receipt of notice in writing under Section 14.2 and upon request of the BRLM
Group. shall retain counsel reasonably satisfactory to the BRLM Group and shall pay the fees
and dishursements of such counsel related to such proceeding: In any such proceeding, BRLM
Group shall have the right to retain its own counsel, but the fees and expenses of such counsel
shall be at the expense of such BRLM Group unless:

14.3.1 the Company and the BRLM Group shall have mutually agreed in writing to the
retention of such counsel;

1432 the Company has failed within a reasonable time to retain counsel reasonably
satisfactory to the BRLM Group;

1433 the BRLM Group shall have reasonably concluded that there may be legal defences
available to it that are different from or in addition to those available to the Company;
or

14.3.4 the named parties to any such proceeding (including any impleaded partica) include
bath the Company and the BRLM Group and representation of both parties by the
same counsel would be inappropriate due to actual or potential differing interests
between them,

Under this Section 14, the Company shall not, without the prior written consent of the BRLM
Group, effect any settlement of any pending or threatened proceeding in respect of which BRLM
Group is or could have been a party and indemnity could have been sought hereunder by such
BRLM Group, unless such settlement includes an unconditional release of such BRLM Group
from all lishility on claims that are the subject matter of such proceeding. Motwithstanding
anything contained in this Section 14.4, in the event, the Company enters into any settlement of




any proceeding, the Company agrees to indemnify the BRLM Group from and against any loss
or liability by reason of such settlement or judgment.

14,5 The remedies provided for in this Section 14 are not exclusive and shall not limit any rights or
remedies that may otherwise be available to BRLM Group at law or in equity.

14,6 This indemnity clause will be in addition to any liability which the Company may otherwise
have,

14.7 The remedies provided for in this Section 14 are not exclusive and shall not limit any rights or
remedies that may otherwise be available to any Indemnified Party at law or in equity.

14.8 The indemnity and contribution provisions contained in this Section 14 and the representations,
warranti¢s, covenants and other statements of the Company contained in this Agreement shall
remain operative and in full force and effect regardless of any: (i) termination of this Agreement
or the Engagement Letter, (ii) investigation made by or on behalf of BRLM Group or by or on
behalf of the Company or its officers or Directors or any person Controlling the Company, or (i}
acceptance of and payment for any Equity Shares.

14.9 Notwithstanding anything stated in this Agreement, the maximum aggregate liability of the
BRLM under this Agreement shall not exceed the fees actually received by the BRLM from the
Company for its portion of the services rendered under this Agreement

I5 andElplmH R ]

15.1 The Company shall pay the fees and cxpenses of each of the BRLM as specified in their
respective Engagement Letter.

15.2 Notwithstanding anyvihing in this agreement, the terms in relation to peyment of fees and
expenses to ench of the BRLM in their respective Engagement Letter shall prevail over this
Agreement.

16 Taxes : e ST

16.1 All payments due under this Agreement and the Engagement Letter are to be made in Indian
Rupees. The Company shall also reimburse the each of the BRLM for any service tax, education
cess, GST or any similar taxes imposed by any Governmental Authority (collectively the
"Taxes") that may be applicable to their respective fees, commissions and expenses mentioned
in the Engagement Letter, All payments by the Company, as applicable, are subject to deduction
on sccount of any withholding taxes under the Income Tax Act, 1961, applicable n connection
with the fees pavable, provided that the Company shall immediately, and in any event within 13
days alter any deduction of wx, furnish w0 cach of the BRLM an uriginal tax deducted at source
(TDS) certificate in respeet of any withholding tax. Where the Company is unable to provide
such withhalding tax certificate, it shall reimburse the each of the BRLM for any Taxes, intercst,
penalties or other charges that the each of the BRLM may be requ ired to pay. If any Taxes {other
than income tax) shall be due, or if the Company is required by applicable law to make any
deduction or withholding on account of taxes, then the Company shall: (i) pay such additional
amounts so that the net amount received by the each of the BRLM is not less than the amount
invoiced; and (ii) promptly deliver ta the each of the BRLM all tax receipts evidencing payment
of Taxes so deducted or withheld. The Company shall promptly pay (or in compliance with all
applicable laws, procure payment of), any fees, stamp, registration or other taxes and dutics,
including interest and penaltics, payable on, or in connection with, the Issue. The Company shall
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also pay any GST, sales, service or similar taxes, cess, duties or charges payable in connection
with the payment of commission and fees payable to the each of the BRLM in accordance with
the terms of their respective Engagement Letter and the Underwriting Agresment.

Confdentiality S

Each of the BRLM severally and jointly agrees that all confidential information relating to the
Issue and disclosed to the BRLM by the Company or their respective Affiliastes or by the
Directors, whether furnished before or after the dase hereof, for the purpose of the Issue shall be
kept confidential, from the date hereof until the (a) end of a period of one (1) year from the date
hereaf, (b) completion of the lssue or (c) termination of this Agreement, whichever is carlicr,
provided that the foregoing confidentiality obligation shall not apply to:

| any dischosure to investors or prospective investors in connection with the Issee, as required
under Applicable Law;

17.1.2 mny information, to the extent that such information was or becomes publicly available other

than by reason of disclosure by the BRLM in viclation of this Agreement, or was or becames
available o the BRLM or its Affiliates, respective employees, rescarch analysts, advisors,
legal counsel, independent auditors and other experts or agents from a source which is or was
not known by such BRLM or its Affiliates to be subject to a confidentiality obligation to the
Company or their respective Affiliates or to the Directors;

17.1.3 any disclosure to the BRLM, its respective Affiliates and its respective employces, rescarch

analysts, advisors, legal counsel, insurers, independent auditors and ather experts or agents for
and in connection with the Tssue, who shall be informed of their similar confidentiality
obligations:

17.14 any information made public or disclosed to any third party with the prior consent of the

Company;

17.1.5 any information which, prier to its disclosure in connection with the [ssue was already

lawfully in the possession of the BRLM or its respective Affiliates;

17.1.6 any information that the BRLM in its sole discretion deem appropriate to disclose with

respect 1o any proceeding for the protection or enforcement of any of their or their respective
Affiliates' rights under this Agreement or the Engagement Letter or otherwise in connection
with the Tssue;

17.1.7 any information which is required to be disclosed in the Issue Documents or in connection

with the Issue, including &t investor presentations and in advertisements pertaining to the
Issue; or

17.18 any disclosure that the BRIM in its sole discretion deem appropriate to defend or profect a

claim in connection with any action or proceedings or investigation or Iiligalriuw‘pal:ntlial
litigation arising from or otherwise involving the lssue, 10 which the BRLM or ils respoctive
Affiliates become party.

17.1.9 If BRLM determines in its sole discretion that it has been requested pursuant to, or is required

by, law, regulation, legal process, regulatory authority or any other person that I1135
jurisdiction over the BRLM or its Affiliates’ activities to disclose any confidential 1nl‘?rmnun
or other information conceming the Company, or the Issue, the BRLM or its Affiliate may




diselose such conflidential information or other information.

17.2 The term "confidential mformation” shall not include anv information that is stated in the [ssue

17.3

Documents and related offering documentation or which may have been filed with relevant
Governmental Authorities (excluding any informal filings or filings with the SEBI or another
Governmental Authority where the SEBI or such other Governmental Authority agrees that the
documents are to be treated in a confidential manner), or any information which, in the sole
apinion of the BRLM, is necessary in order to make the statements therein not misleading.

Any advice or opinions provided by the BRLM or its respective Affiliates to the Company or its
respective Affiliates or to its Directors under or pursuant to the Issuc and the terms specified
under the Engagement Letter shall not be disclosed or referred to publicly or to any third party
without the prior written consent af the BRLM except where such information is required to be
disclosed under Applicable Law; provided that if the information is required to be so disclosed,
the Company shall provide the BRLM with reasonable prior notice of such requirement and such
disclosures, with sufficient details so as to enable the BRLM to obtain appropriate injunctive or
other relief to prevent such disclosure, and the Company shall cooperate at their own expense
wilh any action that the BRLM may request, to maintain the confidentiality of such advice or
opinions.

17.4 The Company shall keep confidential the terms specified under the Engagement Letter and this

17.5

Agreement and agree that no public announcement or communication relating to the subject
matter of this Agreement or the Engagement Letter shall be issued or dispatched without the
priae written consent of the BRLM, except as required under Applicable Law; provided that if
the information is required to be so disclosed, the Company shall provide the BRLM with
reasonable prior notice of such requirement and such disclosures, with sufficient details so as to
enable the BRLM 1o obtain appropriate injunctive or other relief to prevent such disclosure, and
the Company shall cooperate at their own expense with any action that the BRLM may request,
1o maintain the confidentiality of such advice or opinions.

The BRLM may not, without their respective prior written consent, be quoted or referred to in
any document, release or communication prepared, issued or transmitted by the Company
{including any Affiliates or any directors, officers, agents, representatives and employees
thereaf), except as reguired under Applicable Law; provided that if the information is required to
be so disclosed, the Company shall provide the BRLM with reasonable prior notice of such
requirement and such disclosures, with sufficient details so as to enable the BRLM to obtain
appropriate injunctive or other relief to prevent such disclosure, and the Company shall
cooperate at their own expense with any action that the BRLM may request, to maintain the
confidentiality of such advice or opinions.

17.6 Subject to Section 17,1 above, the BRLM shall be entitled to retain all information furnished by

the Company and their respective Affiliates, direclors, employces, agents, representatives or
legal or other advisors, any intermediary appainted by the Company and the notes, workings,
analyses, studies, compilations and interpretations thereof, in connection with the Issue, and 1o
rely upan such information in connection with any defences available to the BRLM or their
respective Affiliates under Appliceble Law, including any due diligence defence. The BRLM
shall be entitled to retain copies of any computer records and files containing any information
which have been created pursuant to its autematic electronic archiving and back-up procedures.
Subject to Section 17.1 above, all such correspondence, records, work products and other papers
supplied or prepared by the BRLM or its respective Affiliates in relation to this engagement held
on disk or in any other media {including financial models) shall be the sole property of the
BRLM.

45
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18.1

The Company unequivocally and unconditionally represents and warrants to the BRLM and its
respective Affiliates that the information provided by them respectively is in their or their
respective  Affiliates', lawful possession and i3 not provided in breach of any agreement or
obligation with respect to any third party's confidential or proprietary information. The
Company acknowledges and agrees that the BRLM and its respective Affiliates shall have no
liability, whether in contract, tort (including negligence) or otherwise under Applicable Law or
equity, in respect of any error or omission arising from, or in connection with, any electronic
communication of information or reliance thereon by the Company and including any act or
omission of any service providers, and any unauthorized interception, altzration or fraudulent
generation or transmission of electronic transmission by any third parties.

Term and Termination

Thiz Agreement shall automatically terminate upon the termination of the Engagement Letter or
the Underwriting Agreement, iF executed, relating to the [ssue.

The each of the BRLM engagement shall commence with effect from the date of the
Engegement Letter, and shall, unless terminated earlier pursuant to the terms of the Engagement
Letter or this Agreement, continue until the earlier of: {i) the commencement of trading of the
Equity Shares on the Stock Exchange; or (i) withdrawal of the Issue; or (iii} completion of a
period of 12 months from the date of final observations of NSE Emerge on the Draft Red
Herring Prospectus, whichever is earlier, or such other date that may be agreed among the
Parties. The Parties agree that the Issue Documents will be withdrawn from Stock Exchange as
s00n as practicable after the termination of this Agreement pursuant Lo (i) above,

1B.3 Notwithstanding Section 182 above, each of the BRLM may, at their sole discretion,

18.3.

unilaterally terminate this Agreement in respect of itself immediately by a notice in writing:

| if any of the representations, warranties, undertakings, declarations or statements made by the
Company and/or its Directors in the Issue Documents, advertisements, publicity materials or
any other media communication, in each case in relation to the Issue, or in this Agreement or
the Engagement Letter, or otherwise in relation to the lssue are determined by the BRLM 10
be incorrect, untrue or misleading cither affirmatively or by omission;

I%3.2 if the Engagement Letter or the Underwriting Agreement in connection with the Issue are

terminated pursuant to their respective terms;

18.3.3 if there is any non-compliance or breach by the Company of Applicable Law in connection

with the lssue or its cbligations, representations, warranties or undertakings under this
Agreement or the Engagement Letier;

18.3.4 if the Issue is postponed beyond the term as provided in Section 182 or withdrawn or

abandoned for any reason prior w12 (twelve) months from the date of the Engagement Letter;
ar

18.3.5 in the event that:

(2)  trading generally on any of the BSE Limited, the National Stock Exchange of India
Limited, the London Stock Exchange, the Mew York Stock Exchange or the
NASDAQ Global Market, Tokyo Stock Exchange has been suspended or materially
limited or minimum or maximum prices for trading have been fixed, or T EX LU




(k)

(c)

(dy

(eh

ranges have been required, by any of these exchanges or by the U5, Securifies and
Exchange Commission, the Financial Industry Regulatory Authority or any other
applicable Governmental Auwthority or a material disruption has occurred in
commercial banking, sccurities sctilement, payment or clearance services in the
United Kingdom or the United States or with respect to the Clearstream or Euroclear
systems in Europe or in any of the cities of New York, London, Hong Kong, Tokvo,
Eolkata, Mumbai, Chennai or New Deilhi;

# general banking moratorium shall have been declared by Indian, United Kingdom,
United States Federal or Wew York State authorities;

there shall have occurred any material adverse change in the financial markets in
India, the United States, United Kingdom or the international financial markets, any
outhreak of a pandemic, any outbreak of hostlities or terrorism or escalation thereof
or any calamity or crisis or any other change or development involving a prospective
change in Indian, the United States, United Kingdom or other international political,
financial or economic conditions (including the imposition of or a change in currency
exchange controls ar a change in currency exchange rates) in each case the effect of
which event, singularly or together with any other such event, is such as to make it, in
the sole judgment of the BRLM impracticable or inadvisable to proceed with the
Issue, allotment, listing of the Equity Shares on the terms and in the manner
contemplated in the Issue Documents;

there shall have occurred any change, or any development involving & prospective
change, in the condition, financial or otherwise, or in the camings, assets, liabilities,
business, management, properties, results of operations or prospects of any of the
Company whether or not anising in the ordinary course of business that, in the sole
judgment of the BRLM, is a Material Adverse Change and that makes it, in the sole
judgment of the each of the BRLM, impracticable or inadvisable to proceed with the
Issue, sllotment, listing of the Equity Shares on the terms and in the manner
contemplated in the Issue Documents: or

there shall have occurred any regulatory change, or any development involving a
prospective regulatory change (including, but not limited to, a change m_th:
regulatory environment in which the Company operate or 2 change in the regulations
and guidelines governing the terms of the Tssue) or any order or directive from the
SEBI, the Registrar of Companies, the Stock Exchange or any other Governmental
Autharity, that, in the sole judgment of the each of the BRLM, is material and adverse
and that makes it, in the sole judgment of the each of the BR_LM,_impn:ricahJe or
inadvisable to procesd with the lssue, allotment, listing of the Equity Shares on the
terms and in the manner contemplated in the Issue Documents.

18.4 Notwithstanding anything to the contrary contained in this Agreement, if, in the opinion of each
of the BRIM, any of the conditions set out in Section 7.3 is not satisfied, BRLM shali have the
right, in addition to the rights available under this Section 18, to immediately terminate this
Agreement with respect to itsell by giving written notice to the Company.

18,5 Motwithstanding anvthing to the contrary contained hercin, the Company or the BRLM _{wn;h
regard 1o their obligations pursuant 1o this Agreement) may terminate th.“ Agreement “'.'th or
witheut cause upon giving fifleen days' prior written notice at any time prior to the exccution of
the Underwriting Agreement. Following the execution of the Underwﬁt’m; Agresment, :ln? lssue
may be withdrawn and/ or the services of the BRLM terminated only in accordance with the




terms of the Uinderwriting Agreement.

[8.6 Upon termination of this Agreement in accordance with this Section 18, the Parties shall (except
for mny lLiability ansing before or in relation to such termination and excepl as otherwise
provided herein or in the Engagement Letier) be released and discharged from their respective
obligations under or pursuant to this Agreement. However, the provisions of Section 1
(Definitions and Interpretation), 10 (Governing Law), 11 (Arbitration), 12 {Severability), 14
{(Indemnity), 15 (Fees and Expenses), 16 (Taxes), 17 {Confidentiality), 18 (Term and
Termination), and 19.5 (Wotices) shall survive any termination of this Agreement.

18.7 The termination of this Agreement shall not affect any of the BRLM's right to receive any fees
which mav have accrued to it prior to the date of termination and reimbursement for out-of-
pocket and other Issue related expenses incurred prior to such lermination as set out in the
Engagement Letier, The BRLM shall not be lizble to refund any amounts paid as fees,
commissions, reimbursements, out-of-pocket expenses or expenses specified under the
Engagement Letter if the termination of this Agreement occurs as a result of any act or omission
of the Company or their respective Affiliates.,

18.8 In the event that the Issue is postponed or withdrawn or abandoned for any reason, each of the
BRLM shall be entitled to receive fees and reimbursement for expenses which may have accrued
to it up to the date of such postponement or withdrawal or abandonment as set out in their
respective Engagement Letter.

189 Notwithstanding anything contained in this Section 18, in the event that either the Engagement
Lester or the Underwriting Agreement is terminated pursuant 1o its respective terms, this
Agreement shall stand automatically terminated.

18.10 In case of any inconsistency or dispute between the terms of this Agreement and the
Engugement Letter, the terms of this Agreement shall prevail. However, the Engagement Letter
shall prevail over this Agreement solely where such inconsistency or dispute relates to the fees
or expenses payable to the each of the BRLM for the Issue by the Company.

I8.11 This Agreement shall also be subject 1o such additional conditions of force majenre and
termination that may be mutually agreed upon and set out in the Underwriting Agreement and
anv other agreement executed in connection with the Tssue,

19 Miscellaneous e —— — - ~]

19.1 No medification, alteration or amendment of this Agreement or any of its terms or provisions
shall be valid or legally binding on the Parties unless made in writing duly executed by or on
behalf of all the Parties hereto.

19.2 Mo Party shall assign or delegate any of their rights or obligations hereunder without the prior
written consent of the other Partics; provided however, that cither or both of the BRLM may
azsign its rights under this Agreement to an AfTiliate without the consent of the other Parties.

193 This Agreement may be executed in counterparts, each of which when so executed and delivered
shall be deemed to be an original, but all such countcrpants shall constituie one and the same
insirument.

19.4 This Agreement may be executed by delivery of a facsimile copy or PDF ﬁa_rmm copy of an
executed signature page with the same force and effect as the delivery of an ariginally executed




signature page. In the event any of the Parties delivers a facsimile copy or PDF format signature
page of a signature page to this Agreement, such Party shall deliver an originally executed
signuture page within seven Working Days of delivering such facsimile or PDF format signature
page or al any lime thereafler upon request; provided, however, that the failure to deliver any
such onginally executed signature page shall not affect the wabidity of the sipnature page
deliverad by faczsimile or in PDF format.

19.5 If anv of the Parties request any other Party to deliver documents or information relating to the
Issue via electronic transmissions or delivery of such documents or any information is required
bv Applicable Law to be made via electronic transmission, the Parties acknowledge and agree
that the privacy or integrity of electronic transmission cannot be guaranteed. To the extent that
any documents or information relating to the Issue are transmitted electronically, each Party
hereby releases the other Parties from any loss or liability that may be incurred in connection
with the electronic transmission of any such documents or information, including any
unauthorized interception, alteration or fraudulent generation or transmission of electronic
transmission by any third parties.

19.6 The Company acknowledges that the each of the BRLM are providing services to the Company
in relation 1o the lsswe, Each of the BRLM will not regard any other person (including any
person who is a director, employee or shareholder of the Company) as its client in relation to the
Issue and will not ke responsible to such other person.

19,7 All notices 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 1o or beft at the addresses as specified below or sent to the e-mail address or facsimile
number of the Parties respectively or such other addresses or facsimile numbers as cach Party
may notify in writing to the other.

If to the Company.

Aakaar Medical Technologies Limited
801, Heritage Plaza,

Teli Galli Cross Road, Andheri (East),
Mumbai City, Mumbai,

Maharashtra, India, 400069

Tel.: +91 B4528 44024

E-mail: companysecretary@aakasmmedical in
Attention: Anoopkumar Vishwanathan Pillai

Ifto the BRELM:

Indorient Financial Services Limited
B/R035, Rustomjee Ceniral Park,
Andheri Kurla Road, Chakala,
BMumbei = 400093,

Maharashtra, India

Tel: +91 79772 12186

E-mail: complignee-ifsli@indonient in
Attention: Ivar Anil Misguith

Any Party hereto may change its address by a notice given to the other Partics hercto in the manner
set forth above,

Any notice sent 1o any Party shall also be marked to each of the other Parties to this Agreement.




198 Other than as provided in this Agreement the Parties do not Intend to confer a benefil on any
person that is not o party to this Agreement and any provision of this Agreement shall not be
enforceable by a person that is not a party to this Agreement.

| The remainder of this page has been Intentionally leff blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE ISSUE AGREEMENT
ENTERED INTO BY AND AMONG AAKAAR MEDICAL TECHNOLOGIES LIMITED AND
INDORIENT FINANCIAL SERVICES LIMITED

SIGNED for and an behalf of
AAKAAR MEDICAL TECHNOLOGIES LIMITED

'r- ‘I"'hnl.l“-r'-u..n‘-""' =

MName: Dilip Ramesh Meswani
Designation: Managing Director
DHIN: 06540985

Date: February 23, 2025
Witnessed by:
l.

.
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE ISSUE AGREEMENT
ENTERED INTO BY AND AMONG AAKAAR MEDMCAL TECHNOLOGIES LIMITED AND
INDORIENT FINANCIAL SERVICES LIMITED

SIGNED for and on behalf of
INDIRTENT FINANCIAL SERVICES LIMITED

Fovt

Name: Ivor Anil Misquith
Designation: Jt. Managing Director

DIN: 07025270

Date: February 235, 2023

Witnessed by:
i

2.

a2



ANNEXURE A

Statement of Respongibilities of the Book Running Lead Manapger

Sr. Mo,

Aciivity

Responsibility

Capital strecturing with the relative components and formalitics
such as composition of debt and equity, type of instruments,
positioming strategy and due diligence of our Company including
its operstions/management’ business plans/legal etc, Drafling,
design and finalizing of the draft red herring prospectus, red
herring prospectus and prospectus and of statutory / newspaper
advertisements  including a memorandum containing  salient
features of the prospectus, The BRLM shall ensure compliance
with SEBI ICDR Regulations and stipulated requirements and
completion of prescribed formalities with the stock exchanges,
RoC and SEBI and RoC filings and follow up and coordination till
fial approval from all regulatory authorities.

Indorient

Due diligence of Company including its operations / management
/ buginess plans / legal etc., Drafting and design of Red Herring
Progpectus, and Prospectus, Ensure compliance and completion of
prescribed formalities with the Stock Exchanges, SEBI and RoC
including finalisation of RHP, Prospectus, Issuer Agreement,
Syndicate and Underwriting Agreements and RoC filing

Indorient

Drafting and approval of statutory advertisements,

Indorient

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including corporate advertising,
hrochure, application form, abridged prospectus, ete. and filing of
media complianee report,

[ndorient

Appointment of intermediaries - Bankers to the lssue, Registrar w0
the lssue, advertising agency, printers, Syndicate Members,
Monitoring agency and other intermediaries including co-
ordination for agreements with such intermediaries

Indorient

Preparation of road show marketing presentation and frequently
asked questions

Indarient

Institutional marketing of the Issue, which will cover, inter alia:

» Instituticnal marketing sirategy;

+ Finalizing the list and division of investors for one-to-one
mestings; and

« Finalizing rosd show and investor meeting schedule

Indorient

Retail marketing of the Issue, which will cover, inter alia:

* Finalising media, marketing, public relations strategy and
publicity

» budget including list of frequently asked questions at retail road
shows

* Finalising collection centers

» Finalising application form

» Finalising centers for holding conferences for brokers efc.,

» Fallow = up on distribution of publicity; and

» lssue material including form, RHP / Prospectus and deciding on
the

= guantum of the Issue material

Indorient

Non-Institutional marketing of the lssue, which will cover, inter
alia:

Indorient




Sr. No,

* Finalising media, marketing and public relations strategy; and
* Formulating strategies for marketing o Non — Institutional
Investors.

10,

Managing the book and finalization of pricing in consultation with
our Company

Indarient

1.

Coordination with Stock Exchanges for anchor intimation, book
building software, bidding terminals and mock tading, payment
of 1% sccurity deposit to the designated stock exchange

Indorient

12.

Post bidding activities including management of escrow accounts,
coordinale non-institutional allocation, coordination with registrar,
SCSBs and Bark to the Isswee, intimation of allocation and
dispatch of refund to bidders, etc. Post-1ssue activities, which shall
involve essential follow-up steps including allocation to Anchor
Investors, follow-up with Bankers to the Issue and SCS5Bs 1w get
quick estimates of collection and advising the issuer about the
closure of the lssue, based on correct figures, finalisation of the
basis of allotment or weeding oul of multiple applications, listing
of instruments, dispatch of certificates or demat credit and refunds
and coordination with various agencies connected with the post-
issue activity such as registrar to the Issue, Bankers to the Issue,
SCSBs including responsibility for underwriting arrangements, as
applicable. Co-ordination with SEBI and Stock Exchanges for
Refund of 1% Security Deposit and Submission of all post-Tssue
reparts including the Initial and final post-Issue repart to SEBI

Indorient
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