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This OFFER AGREEMENT (this “Agreement”) is cntered into on September 15, 2025, at Mumbai
among:

[

Digilogic Systems Limited, a company incorporated under the Companies Act, 1956 and Yvhose
registered office is situated at #102, st Floor, DSL. Abacus Tech Park, Uppal Kalsa Village,
Uppal Mandal, Rangareddy, Telangana, India, 500039. (thc “Company/ Issucr Company™);

Madhusudhan Varma Jetty, an Indian citizen and resident of Flat No. 803, Block-D, Necklace
Pride Apartments, Behind NTPC Towers, Hyderabad, Secunderabad, Telangana- 500003, India
(“Promoter Selling Shareholder™)

Indorient Financial Services Limited, a company incorporated under the laws of India and
having its corporate office at B-805, Rustomjee Central Park. Andheri Kurla Road, Chakala,
Mumbai 400093, Maharashtra, India. (“Indorient Financial™/ “Book Running Lead

Manager”/ “BRLM™)

In this Agrecment, (1) Indorient Financial Services Limited shall be referred 1o as the “Book Running
Lead Manager” or “BRLM?": (ii) Madhusudbhan Varma Jetty is referred to as the “Promoter Selling
Shareholder™; (iii) Digilogic Systems Limited shall be referred to as the “Company™ and (iii) the
Company, the Promoter Selling Shareholder, and the Book Running Lead Manager are collectively
referred to as the “Parties” and individually as a “Party”

WHEREAS:

(A)

B

©

o)

(E)

The Company and the Promoter Selling Shareholder propose to undertake an initial public
offering of equity shares of face value ¥2/- each of the Company (the “Equity Shares™),
comprising a fresh issue by the Company aggregating up to ¥7,300.00 Lakhs (the “Fresh
Issue™) and an offer for sale of up o 11,50,000 Equily Shares held by the Promoter Selling
Sharcholder (the “Offer for Sale”, and together with the Fresh Issue, the “Offer™) inaccordance
with the Companies Act (as defined herein), the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (the “ICDR Regulations™) and
other applicable laws (as defined herein), at such price as may be determined by the Company
and the Promoter Selling Shareholder in consultation with the Book Running Lead Manager
through the book building process under the ICDR Regulations (the “Offer Price”). The Equity
Shares offered by Promoter Selling Shareholder in the Offer for Sale is set out in Schedule I
(collectively, the “Offered Shares™).

The board of directors of the Company pursuant to a resolution dated August 03, 2025 and the
shareholders of the Company pursuant (o a resolution dated August 18, 2025 and adopted in
aceordance with Section 62( 1 y¢) of the Compuanies Act, 2013 (as defined herein) have approved
and authorized the Offer

Promoter Selling Shareholder has duly approved and authorized the Offer and consented to the
mclusion of his Offered Shares, as sel out in Schedule L as part of the Offer pursuant to his
respective consent letters.

The Bourd of Directors, purauant to a resohution dated August 21, 2023 have wken on record
the participation of the Promoter Selling Shareholder in the Offer.

The Compuny and the Promoter Selling Shareholder have appoinled the Book Running Lead
Manager to manage the Offer as the Book Running Lead Maneger, and the Book Running Lead
Manager have accepted the engagement in terms of their engagenient letter (the “Engagement
Letter™) subject to the terms and conditions set forth therein




()

(H)

The agreed fees and expenses payable to the BRLM for inanaging the Offer are set forth in the
Engagement Letter.

The Company is looking to file a dratt red herring prospectus (the “DRHP™) with the SME
Platform of BSE Limited (the “BSE SME") for revicw and comments in accordancg 'm'th lhg
SEBI ICDR Regulations. After incorporating the comments and observations of The BSE
Limited, as applicible, the Company will file the red herring prospectus (“RHP™) with BSF
SME and thereafter the Prospectus will be filed with the Registrar of Companies, Telangana in
Hyderabad (the “RoC™) in accordance with the Companies Act (as defined bereinafter) (the
“Prospectus’), and the SEBI ICDR Regulations.

Pursuant to the ICDR Regulations, the Book Running Lead Manager is required lf) enter in?o
this Agreement with the Company and the Promoter Selling Shareholder and set forth certain
additional terms and conditions for and in connection with the Offer.

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

> \h_\.-/
Hyderabad | =)

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement. including the recitals, shall, unless spcciﬁcg]ly
defined herein, have the meanings assigned to them in the Otter Documents (as defined herein),
as the context requires. In the event of any inconsistencies or discrepancies, the definitions in
the Offer Documents shall prevail to the extent of such inconsislency or discrepancy. The
following terms shall have the meanings ascribed to such temms below:

“Affiliate” with respect to any Party shall mean (i) any other person that, directly or indirecuy,
through one or more intermediaries, Controls or is Controlled by or is in common Control with
such Party, (ii) any other person which is a holding company, subsidiary or joint venture of such
Party, and (iii) anv other person in which such Party has a “significant influence™ ot which has
“significant influence” over such Party, where “significant influence™ over a person is the power
to participate in the management, financial or operating policy 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 10% or more interest in the voting power of
that person is presumned to have a significant influence over that person. For the purposes of this
Agreement, the terms “holding company™ and “‘subsidiary” shall have the respective meanings
set forth in the Companies Act. In addition, the Promoter, including the natural persons
exercising significant influence over the Promoter, the members of the Promoter Group and the
Group Companies shall be deemed to be Affiliates of the Company:

“Agreement” shall have the meaning given to such term in the Preamble;,

“Applicable Law(s)” 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), Securities and Exchange Board of India (Listing Obligations nnd
Disclosure Requirements) Regulations, 2013, as amended, compulsory guidance, rule, order or
decree of any court or tribunal or any arbitral authority, or directive, delegated or subordinate
legislation in any applicable jurisdiction, inside or outside India, including any applicable
securities law in any relevant jurisdiction, including SEBI Act, the SCRA, the SCRR, the
Companies Act, tle 81:131 ICDR Regulations, the Foreign Exchange Management Act, 199y
and rules and regulations thereunder, and the guidelines, instructions, rules, communications,
circulars and regulations issued by any Govemnmental Authority. including any statutory or
monitoring bodies in relation to the business activities of the Company (and similar agreements,
rules, regulations, orders and directions in foree in other junsdictions where there is any
invitation, otfer or sale of the Equity Shares in the Offer):




“Allotment” or “Allotted” means, unless the context otherwise requires, allotment of the
Equity Shares pursuant to the Fresh Issue and transier of the Offered Shares pursuant to the
Offer for Sale to the successful bidders pursuant to the Basis of Allotment finalized with the

Designated Stock Exchange;

“Allotment Advice” means, note or advice or intimation of Allotment sent to the successful
bidders who have been or are to be Allotied the Equity Shares atler the basis of allounent has
been approved by the Designated Stock Exchange:

~Allottee” means a successful bidder to whom the Equity Shares are allotted:

“Anchor Tnvestor™ means a Qualified Institutional Buyer, applying under the Anchor Investor
Portion in accordance with the requirements specified in the SEBI ICDR Regulations and the
Red Herring Prospectus and who has Bid for an amount of at least 200 00 lakhs

~Anti-Corruption Laws” shall have the meaning given to such term in Section Error!

Reference source not found.;

“Anti-Money Laundering and Anti-Terrorism Financing Laws” shall have the meaning
given o such term in Section Error! Reference source not found.;

“Arbitration Act”’ shall have the meaning given to such term in Section 12.2:

“ASBA" or “Application Supported by Blocked Amount™ means the apphication, whether
physical or electronic, used by ASBA Bidders to make a Bid and authorize an SCSB to block
the Bid Amount in the specilied bank account mamtained with such SCSB or to block the Bid
Amount upon eceptance of the UPI Mandate Request by UPL Bidders using the UPI
Mechanism.

“ASBA Account(s)" means a bank account maintained with an SCSB by an ASBA Bidder, as
specified in the ASBA Fomn submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the relevant ASBA Form and includes the account of a UPI Bidder which is
blocked upon acceptance of a UPI Mandate Request made bv the UPI Bidder.

“ASBA Bidder™ means any prospective investor(s) / Bidder (s) in this Offer who apply(ies)
through the ASBA process except Anchor [nvestor.;

“ASBA Form” / “Bid cum Application Form” means the An Application form (with or
without UPI ID, as applicable), whether physical or electronic, used by Bidders which will be
considered as the application for Allotment in terms of the Red Herring Prospectus and the
Prospectus:

“Bid"” shall mean an indication to make an offer during the Bid/ Offer Period by a Bidder (other
than an Anchor Investor) pursuant to submission of the ASBA Form, or during the Anchor
Inves.tor Bid/ Offer Period by an Anchor Investor. pursuant 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 SEBI ICDR Regulations
and in terms of the Red Herring Prospectus and the Bid cum Application Form. The term
‘Bidding shall be construed accordingly;

"'Bidder(s.)“ shall mean any prospective investor who makes a Bid pursuant (o the tenms of the
Red .Hemng Prospectus and the Bid cum Application Form and unless otherwise stated or
implied, includes an Anchor Investor.




“Bid Amount” means the highest value of optional Bids indicated in the Bid cum Applicalion
Form, and pavable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the
case may be, upon submission of the Bid in the Issue:

~Bid-cum Application Form” means the form used by a Bidder. to make a Bid and which will
be considered as the application for Allotment, in terms of the Red Herring Prospectus,

“Book Building Process” shall have the same meaning as provided in Part A of Schedule XII
of the SEBI ICDR Regulations, in lemns of which the Offer is being made.

“Book Running Lead Manager” shall have the meaning given to such term in the Preamble;
~Board of Directors™ or “Board’” shall mean the board of directors of the Company:

“BSE" shall mcan the BSE Limiied;

“BSE SME” / “SME Platform of BSE Limited” shull mean the separate platform for listing

companies which have issued shares on meeting the relevant eriteria of Chapter IX of the SEBI
(ICDR) Regulations. 2018, as amended from tme 1o time, opened by the BSE Limited

“Claimant” shall have the meaning given to such term in Section 12.2:

“Closing Date" means the date of Allotment of the Equity Shares pursuant to the Offer in
accordance with the provisions of the Offer Documents;

“Companies Act” shall mean the Companies Act, 1956 or the Companies Act, 2013, as
applicable;

“Companies Act, 1956 shall mean the Companies Act, 19536 and the rules and regulations
made thereunder (without reference to the provisions thereol that have ceased to have etfect
upon the notification of the notified provisions of the Companies Act, 2013Y.

“Companies Act, 2013" shall mean the Companies Act, 2013 and the rules and regulations
made thereunder, including the Companies (Prospectus and Allotment of Securities) Rules,
2014,

“Company” shall have the meaning given to such term in the Preamble:

“Control” shall have the meaning ascribed to the term “control” under the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
and the terms “Controlling”, ~Controlled by” and “Controlled” shall be construed

accordingly;

“Controlling Person(s)” with respect o a specilied person, means any other person who
Controls such specified person:

"Chitical Accounting Polleles” shall have the meamung given to such term m Section 3.31:
“Designated Stock Exchange” means the BSE Limited.
“Dispute™ shall bave the meaning given to such term in Seetion 12 1:

“Disputing Parties™ shall have the meaning given to such term in Section 12.1:




yspectus’ and “Prospectus” refer (o the
the Offer, as filed or o be nled with
as applicable, together with any

“praft Red Herring Prospectus”™, “Red Herring Pre
offering documents used or 1o be used in connection with
the Stock Exchange and the Regastrar of Companies,

igenda to such offering documents;

amendments, supplements, notices, correclions Or cort

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

~Engagement Letter” shall have the meaning given to such term in Recital (D).

~Environmental Laws™ shall have the meaning given Lo such term in Section 3.20:

~Equity Shares” shall have the meaning given to such term in Recital (A),

“FCPA” shall have the meaning given to such term in Section Error! Reference source not
found.;

“FEMA” shall mean the Foreign Exchange Management Act, 1999, including the rules and

regulations thereunder.
“Fresh Issuc” shall have the meaning given lo such term in Recital (A):

shall include the SEBI, the Stock Exchange, any Registrar of
the RBI and any national, state, regional or local
administrative, taxation, judicial or
itrator, tribunal, agency

“Governmental Authority”
Companies. Tclangana at Hyderabad,
government or governmental, regulatory, statutory,
government-owned body, department, commission, authority, court, arb

or cntity, in India or outside India:

“Governmental Licenses” shall have the meaning given to such term in Section 3.18:
“Group” shall have the meaning given to such term in Section 8.1(x)i:

“Group Companies” shall mean companies (other than Promoter(s) and subsidiaries) with
which there were related party transactions, during the period for which financial information
is disclosed in the Offer Documents as covered under the applicable accounting standards and

other compariies as considered material by the board of directors of the Company and as
disclosed in the Offer Documents;

“FCAI" shall mean the Institute of Chartered Accountants of India;

“ICDR Regulations™ shall have the meaning given to such term in Recital (A).

“Indemnified Party™ shall have the meaning given Lo such term in Section 151,
“Indemnlfying Party” shall have the meaning given to such term in Section 15,12
“lndividual.h.n'estors" shall mean Bidders/ investors (including HUF's applying through their
Karta and Ellglblc NRIs and does not include NRIs other than Eligible NRIs), who have applied
for the Equity Shares for a minimum bid size of two lots wherein the amount shall be more than
22.00 Lakhs in anv of the Bidding options in the [ssue;

“Intellectual Property” shall have the meaning given to such term in Section 3.21
“Intermediaries” shall mean a stock-broker, sub-broker, share transfer agent, banker to an

issue, registrar to an offer, merchant banker, market maker, underwriter, monitoring agency,
portfolio manager, investment adviser and such other intermediary who may be associated with




securities market and is registered with SEBI as per section 12 of the SEBI Act, and are
appointed in connection with the Offer.

“Loss™ or “Losses” shall have the meaning given to such term in Section 15.1;

“Manager” or “Book Running Lead Manager” shall have the meaning given to such term in
the Preamble:

‘Material Adverse Change” shall mean, individually or in the aggregale, in the sole discretion
of the Book Running Lead Manager, a matenil adverse change or any development likely 0
involve a material adverse change, (1) in the reputation, condition { financial, legal or otherwise),
assets. liabilities, revenues, profits, cash flows, business, management. operativns or prospects
of the Company or its Affiliates, either individually or taken as a whole and whether or not
ss (including any loss or interference

arising from transactions in the ordinary cowrse of busine
other calamity. whether or nol

with their respective businesses [rom fire, explosions, flood of
covered by insurance, or from court or governmental aetion, order or decree, and any change
pursuant to any restructuring), (1) in the ability of the Company or its Affiliates, uithgr
individually or taken logether as a whole, Lo conduct their businesses and 1o own or lease their
respective ;15&.'1:; or properties in substanually the same manner in which such businesses \.ve.re
previously conducted or such assets or properties were previously ow ned or leased as deseribed
in the Offer Documents (exclusive of all amendments, corrections, corrigenda, supplements or
notices to investors), or (iii) in the ability of the Company, the Promoter Selling Shareholder 1.0
perform their respective obligations under. or to complete the transactions contemplated by, this
Agreement, the Engagement Letter or the Underwriting Agreement, including the issuance,
allotment, sale and transfer of the Equity Shares contemplated herein or therein,

“National Payments Corporation of India” or “NPCI” shall have the meaning assigned to it
in the Circulars on Streamlining of Public Issues.

“Non-Institutional Investor / NTIs” shall mean all bidders, that are not QIBs and Individual
Bidders and who have Bid for Equity Shares for an amount of more than two lots (but not
including NRIs other than Eligible NRIs)

“Non-Institutional Portion™ shall mean the portion of the Offer being not less than 15% of the
Ofter, which shall be available for allocation to Non-Institutional Bidders in accordance with
the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price.
The allocation to the NIIs shall be as follows: (a) One-third of the Non-Institutional Portion
shall be reserved for applicants with an application size of more than two lots and up to such
lots equivalent to oot more than £10.00 lakhs; and (b) Two-thirds of the Non-Institutional
Portion shall be reserved for applicants with application size ol more than 210 lakhs Provided
that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b), may
be allocated to applicants in the other sub-category of non-institutional investors

“Offer” shall have the meaning given to such term in Recital (A);
“Offer Agreement™ shall have the meaning given to such tem in the preamble:

“Offer Documents” shall mean the Drafi Red Herring Prospectus, the Red Herring Prospectus
and the Prospectus, UDRHP (if applicable), together with the Bid cum Application Form
including the abridged prospectus, the Confirmation of Allocation Notes, the Allotment Advice
and any amendments, supplements, notices, comreclions or corrigenda to such issuing
documents:

“Offer Price” shall have the meaning given to such term in Recital (A).




“Offer for Sale” shall have the meaning given to such term in Recital (A):
“Offered Shares™ shall have the meaning given to such term in Recital (A);
~Other Agreements” shall have the meaning given to such term in Section 3.8.
“Party” or “Parties” shall have the meaning given to such term in the Precamble;

“Person” shall have the meaning given to such term in Section Error! Reference source not

found.;

"Pricing Date™ means the date on which the Company and Promoter Selling Shareholder in
consultation with the BRIM. will finalise the Ofter Price;

“Promoters’” shall mean promoter of the Company being, Madhusudhan Varma Jetty, Jetty
Radhika Vamma, Jetty Shashank Varma and Hitesh Varma Jetty;

“Promoter Group” shall mean such persons and entities constituting the promoter group of the
Company in terms of Regulation 2(1Xpp) of the ICDR Regulations,

“Promoter Selling Shareholder™ shall have the meaning given to such term in the Preamble;

“pPromoter Selling Shareholder Statements” shall mean the stalements specifically made or
confirmed or undertuken by the Promoter Selling Shareholder in relation o themselves and their
respective portion of the Offered Shares.

“Prospectus” shall mean the prospectus (v be filed with the RoC on or after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations
containing, inter alia, the Issue Price, the sizc of the Issuc and certain other information, and
shall include as the context may require, any supplements, notices. addenda or corngenda
thereto:

“Qualified Institutional Buyers” or “QIBs™ shall have the meaning given to such temm as
defined under Regulation 2(1)ss) of the SEBI (ICDR) Regulations.

“RBI” shall mean the Reserve Bank of India:

T‘Red Herring Prospectus™ or “RHP" means the red heming prospectus for the Offer to be

issued by our Company in accordance with Section 32 of the Companies Act and the SEBI

ICDR Regulations, which will not have complete particulars of the price at which the Equity

S_hares will be Allotted and the size of the Offer. including any addenda or corrigenda thereto.

The Red Herring Prospectus will be filed with the RoC at least three days before the Bid/Offer

gf:anmg Date and will become the Prospectus upon filing with the RoC on or after the Pricing
e

“Registrar of ComPanies" shall mean the Registrar of Companies, Telangana, situated at
Hyderabad, with which the Red Heming Prospectus and the Prospeetiis shall be filed by the
Company’; '
“Respondent” shall have the meaning given to such tenn in Section 12 2;

“SEBI” shall mean the Securities and Exchange Board of India:

“SEBI ICDR Regulations™ shall have the meaning given to such term in Recital (A).

“Securitics Act” shall have the meaning given to such term in Recital (A);




~“Stock Exchange” shall mean SME Platform of the BSE Limited, being stock exchange in
India where the Equity Shares are proposed to be listed:

“Supplemental Offer Material” shall mean any written communication(s) prepared by or on
behalf of the Company, or used or referred to by the Company, that constitutes an offer to sell
or 4 solicitation of an of¥er to buy the Equity Shures other than the Offer Documents, including,
but not limited to, any road show materials relating to the Equity Shares including but not
limited to the investor road shows presentation,

*Taxes” shall have the meaning given to such term in Section 17.1:

“Underwriting Agreement” shall have the meaning given to such tenm in Section | 4.
“Unified Payments Interface” or “UPL” shall have the meaning as given in the UPI Circular
and means an instant payment mechanism developed by the NPCL.

Individual Investors in the

«UPI Bidder” means collectively, individual investors applying as _
h o Bid Amount of up to X

MIs Portion, individuals applying as Non-Institutiona) Investors wit :
5,00,000 in the Non-Institutional Portion, and Bidding under the UPI Mechanism.

DILYPICIR/P/2022/45 dated April 5, 2022, all
lication amount 15 up ta T 5.00,000
1-application form submitted with:
stock exchange (whose

Pursuant to SEBI circular no. SEBYVHO/CFD!/
individual investors applying in public issucs where the app
shall use UPI and shall provide their UPI ID in the bid-cum
(i) a syndicate member, (ii) a stock broker registered with a recognized (
name is mentioned on the website of the stock exchange as eligible for such actmvity), (m) 4
depository participant (whose name i< mentioned on the website of the stock exchange as
eligible for such activity), and (1v) a registrar to an issue and share trunsfer agent (whosc name
is mentioned on the website of the stock exchange as eligible for such activity ).

“UPI Circulars / SEBI UPI Circuolars™ shall mean collectively, the SEBI cireular no.
CFD/DILYCIR/P/2018/22  dated  February 15, 2018, SEBI circular mno.
SEBIHO/CFD/DIL2/CIR/P/2018/138  dated  November 1, 2018, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50  dated  April 3, 2019, SEBI circular no.
SERI/HO/CFD/DILY/CIR/P/2019/76  dated June 28, 2019, SEBI circular no.
SEBVHO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI circular mo.
SEBI/HO/CFD/DCR/CIR/P/2019/133 dated November 8, 2019, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DILY/P/CIR/2021/570  dated Jume 2, 2021, SEBI circular no.
SEBUHO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 SEBI Circular No:
SEBI/HO/MIRSD/MIRSD RTAMB/P/CIR/2022/76 dated May 30, 2022, SEBI circular
SEBI/HO/CFD/TPDI/CIR/P/2023/140 dated August 9, 2023, SEBI RTA Master Circular (to
the extent it perntains to UPhund uny subsequent circulurs or notificutions issucd by SEBI in thiy
regard, along with the circulars issued by the Stock Exchange in this regard, including the
circular issued by the BSE having reference number 20220803-40 dated August 3. 2022 and
any subsequent circulars or notifications issued by SEBIJ or Stock Exchange in this regard:

“UPI ID” shall mean TD created on UPT for single-window mobile payment system developed
by the NPCI,

UPI Mandate Request” shall mean a request (intimating the UPI Bidder by wav of a
notification on the UPI application, by way of a SMS directing the UPI Bidder to such UPI
application) to the UPL Bidder initiated by the Sponsor Bank(s) to authorize blocking of funds
on the UPI application equivalent to Bid Amount and subsequent debit of funds in case of
Allotment;




1.2

<UP1 Mechanism™ shall mean a process for applications by UPI Bidder submitted with

intermediaries with UPI as mode of payment, in terms of the UP! Circulars.

<UPI PIN" shall mean a password to authenticate UPI transaction.

nall day, other than the second and fourth Saturdays of each calendar
t commercial banks in Mumbai are open for
ment of Price Band. and (b)

“Working Day~ shall meal
month. Sundays and public holidays, on whic
business, provided however, with reference (o (a) announce
Bid/Issue Period, “Working Day” shall mean any day. excluding all Saturdays, Sundays and
public holidavs, on which commercial banks in Wiumbai are open for business; and (¢) period
between the Bid/Tssue Closing Date and the listing of the Fquity Shares on the Stock Exchange.
“Working Day” shall mean all trading days of the Stock Exchange, excluding Sundays and hank
holidays in India. as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/PI2016/26 dated January

21, 2016 and the Circular on Streamlining of Public Issues.

eement, the terms “DRHP”, “RHP” and “Prospectus” shall include
ctions, comrigenda, addendum or notices thereto. In the
the definitions included in this section
definitions as prescribed in

For the purposes of this Agr
any amendments, supplements, corre
event of any inconsistencies or discrepancics between
and the definition included in the DRHP, RHP and Prospecius, the

the DRHP, RHP and Prospectus shall prevail.

In this Agreement, unless the context otherwisc requires:

6 words denoting the singular number shall include the plural and vice versa:
(i) headings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation:

(iii) references to the words “include” or “including” shall be construed without limitation:

(iv) references 1o this Agreement or to any other agreement, deed or instrument shall be
construed as a reference to this Agreement or to such agreement, deed or instrument
as the same may from time to time be amended, varied, supplemented or novated,

) references to any Party shall also include its successors, permiited assigns, heirs,
execulors and administrators, as the case may be, under any agreement, instrument,
contract or other document:

(i) r.efejrences to a “person” shall include any natural person, finn, general, limited or
limited ha'bl_hty partnership, association, corporation, company. limited liability
cotlnpany, Jjoint stock company, trust. joint venture, business trust or other entity or
unincorporated organization: '

(vif) references to a statute or regulations or statutory or regulatory provision shall be
cons@ed as a r'eference to such provisions as from timc to time amended.
consolidated, modified, extended, re-enacted or replaced;

(v1il) referen.ces to a! number of days shall mean such number of calendar davs unless
otherwise _speclﬁed. When any number of days is prescribed in this Agrecment, such
(xj]umbcr of davs shall be calculated exclusive of the first dav and inclusive of the last

av:
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(ix) references to a section, clause, paragraph, schedule or annexure is, uniess indicated to
the contrary, a reference to a Section, clause, paragraph, schedule or Annexure of this
Agreement:

(x) references to any date or time in this Agreement shall be construed to be references to
the date and time in India:

(x1) time is of the essence in the performance of the Parties’ respective obligations under
this Agreement If any time period specified herein is extended, such extended time
shall also be of the esscnce: and

(x11) references to “allotment™ of Equity Shares pursuant to the Offer, unless indicated
otherwise, includes references to “credit” of the Equity Shares (o the demal accounts

of the allottees.

The Parties acknowledge and agree that the Schedules and Annexures attached hereto form an
integral part of this Agreement

I'he Parties agree that entering into this Agreemnent or the Engagement Letter shall not create or
he deemed to create any obligation, agreement or commitment. whether express or implied, on
the Book Running Lead Manager 1o purchase or place the Equity Shares or to enter into any
underwriting agreement (the “Underwriting Agreement”) in connection with the Offer or to
provide any [inaneing or underwriting (o the Company. any of the Promoter Selling Sharcholder
or any of their respective Affiliates. For the avoidance of doubt, this Agreement is not intended
to constitute, and should not be construed as, an agreement or commitment, directly or
indirectly, among the Parties with respect to the placoment, subscription, purchase or
underwriting of any Equity Shares. In the event the Company, the Promoter Selling Shareholder
and the Book Running Lead Manager enter into an Underwriting Agreement, such agreement
shall, inter-alia, include customarv representations and warranties, conditions as lo closing of
the Offer (including the provision of comfort letters, arrangement letters and legal opinions),
lock-up, indemnity, contribution, termination and force majeure provisions, in form and
substance satisfactory to the parties to such Underwriting Agreement.

The rights and obligations of each of the Parties under this Agreement shall (unless expressly
otherwise set out under this Agreement in respect of any joint and several obligations) be
several, and not joint, and none of the Parties shall be responsible for any acts or omissions of
any other Party.

OFFER TERMS AND CERTAIN CONFIRMATIONS BY THE COMPANY AND THE
PROMOTER SELLING SHAREHOLDER

The Offer will be managed by the Book Running Lead Manager in accordance with the
statement showing responsibilities of the BRLM annexed to this Agreement as Schedule II.

The Company and the Promoter Selling Shareholder shall not, without the prior approval of the
Book Rummng Lead Manager. file the Draft Red Herring Prospectus, the Red Herring
Prospectus or the Prospectus with the Stock Exchange, the Registrar of Companies or any
Govemnmental Authority whatsoever, or make any offer relating to the Equity Shares 6r
otherwise issue or distribute any Supplemental Offer Materials. ’

The Company and the Promoter Selling Shareholder, 11 consultation with the Book Running
Lead Manager, shall decide the terms of the Offer, Price Band, Bid/Offer Opening Date and
Bid/Offer Closing Date, including any revisions thereof and the final Offer Price (which final
Ofter Price shall, for the avoidance of doubt, be binding on all the Promoter Selling
Shareholder)
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The Basis of Allotment (except with respeet to Anchor Investors) :{nd all allocations, allotments
and transfers made pursuant to the Offer shall be in accordance with Applicable Law and shall
be undertaken by the Company in consuliation with the Book Runmng Lead l\-liz?nugur and the
Designated Stock Exchange. Allocation and Allotment Lo An-:hm.' [nvestors. if any, shall f)e
mnr‘fr; on a discretionary basis by the Company i consultation with the Book Running Lead

Manager, in accordance with Applicable Law
older shall, and to the extent each of them is liable

lating to the Offer, including listing fees, setling
Rook Running 1.ead Manager, legal counsel,

The Company and Promaoter Selling Shareh
to pay, ensure that all fees and expenses © :
3 ssion and hrokerage, fees payable to the .
Tl‘lnlgl:?ll'dr LE {he Offer, ufl:luding processing fees w the SCSBs lor pmucﬁifl? ‘A.‘?BA I_-tmrmrf
submitied by ASBA Bidders procured by the Sy ndicate and submitted to thlc 5(. SBs, br::l».u.-rugu.
: {0 Registered Brokers, RTAS and CDPs, printing n'nd ::lm.umur_\.
expenses, advertising and marketing 1 oth 1d.:nl_ul L\mnsuh:;r li&i:.ltf :i::.'
Equity Shares on the Stock Exchange shall be paid mth{n lhg time ﬁpn.:.Ln un‘:...
agreements to be entered into with such persons and as set forth in the F':?g;igmuenl I,ur‘u.r,l in
accordance with Applicable Law. Upon successiul completion of the Offer. Pmn.mlur &:llu}g
Shareholder shall, and to the extent each of them is liable to pay, reimburse the 1L‘mnp;m_x for
expenses incurred by the Company in elation to the Offer for Sale on cel.u:h of thetr behalf,
provided, however. notwithstanding anything to the contrary contained in this Agreement or the
Engugement Letter, in the event that the Offer is withdrawn by the Company and/or the
Promoter Selling Shareholder 1s nol completed for any reason whatsoever, all Offer-related
expenses shall be borne by the Company. All amounts due to the Book Running Lead Manager
and the Syndicate Members or their Affiliates under this Agreement or the Engagement Letter
shall be payable directly from the Public Offer Account after transfer of funds from the Escrow
Accounts and the ASBA Accounts to the Public Offer Account and immediately on receipt of
final listing and trading approvals from the Stock Exchange.

and selling commission payable
expenses and all other me

The Company and the Promoter Selling Shareholder undertake and agree that they shall not
access the money raised in the Offer until reccipt of final listing and trading approvals from the
Stock Exchange. The Company and Promoter Selling Shareholder shall refund the money raised
in the Offer, together with any interest, to the Bidders if required to do so for any reason,
including, without limitation, due to the failure to obtain listing or trading approval or under any
direction or order of the SEBI or any other Governmental Authority. The Company and the
Promoter Selling Sharcholder shall pay intcrest on such money as required under Applicable
Law.

The Company shall take such steps as arc necessary o ensure the completion of listing and
commencement of trading of the Equity Shares on the Stock Exchange within such period from
the Bid/Offer Closing Date as specified under Applicable Law. The Company and the Promoter
Selling Shareholder shall further take all necessary steps (including cnosuring that requisite funds

are made available to the Registrar), in consultation with the Book Running Lead Manager, to
ensure dispatch of Confirmation of Allocation Notes, the completion of Allotment, dispatch of

Allounent Advice, including any revisions, if required, refund orders to Anchor Investors and
unblocking ASBA Accounts and UPI Accounts in relation to other applicants, as per the modes
prescribed in the Offer Documents, in any case not later than the time limit prescribed under
Applicable Law, and in the event ol failure to do so, to pay interest to the applicants as required
under Applicable l.aw and UPI Circulars Each of the Promoter Selling Shareholder shall
provide all required support and cooperation as required or requested by the Company and/or
the Book Running Lead Manager in this respect.

The Company and the Promoler Selling Sharcholder agree and undertake that: (i) refunds to
unsuccesstul applicants or dispatch of Allotment Advice shall be made in accordance with the
methods described in the Offer Documents; and (ii) funds required for making refunds to
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" Company nd/or the Book Running Lead Manager in redre

unsuccessful applicants (except ASBA Bidders) or dispatch of Mo@ml .Ad\'icc ax}d
Confimation of Allocaton Note in accordance with the miethods described in the Ofler

Documents, shall be made available to the Registrar to the ( W¥er

The Company shall obtain authentication on the SCORES .1~ per bH:l mr\:‘ma‘lz
(CIRJOTAE/1/2013) dated April 17,2013 read with the SEBI cireular (C IRJOlA}'JqI / _Ulq-l ) dated
December 18, 2014 and the SEBI circular 1SL-'HHIII)a’(}I.-'-\[-fﬂ(iRI)K..‘[Ra’PfZO‘;l:"(‘-l-r L'J.'].?Cd
October 14, 2021, as amended [rom tme to time, prior to the filing m}he I?rai! Red Hermng
Prospeetus, and shall comply with the Applicable Law m this re_gard The Company shall set
redressal system to redress all Offer-reluted gnevanees 10 the
d. Manager and in compliance with Applicable Law and
isbruary 15. 2018, SEBI circular

up an mnvestor grievance
satisfaction of the Book Running Lea _
the SEBI circular SEBI/HO/CFD/DIL 2/CIR/PI201 #/22 dated F
SEB[/HO/CFD/DlLZ/CIR/P/ZOZ1/2480/llM dated March 16, 2021, 85 amended pursuant ©

SEBI circular SEBV/HO/CE [WDILY/P/CTR/2021/570 dated June 02, 2021. The Pramoler Selling
sh pation as required of requested by the

Shureholder shall provide supporl and extend coope ! : :
ssal of such investor gnevances,

including in relation to them <elves and their respective Offered Shares.

anager shall have the right to withhold submission of any of the

The Book Rurming Lead M A
ot ; Stock Exchange in the event that any of

Offer Documents to the Registrar of Companies or the
the information requested by the Book Running Lead Manager is nol made available by the
Company or any of their respective Affiliates or any other Compuny Entity immediately on
request by the Book Running Lead Manager, or the informalion already pn‘)\ 1ded to the BLT‘.‘L
Running Lead Manager is untrue, misleading or incomplete. Further, each of the Book Running
[.ead Manager may, in their sole discretion, determine at any time not to proceed with the Offer.

The Company acknowledges and agrees that the Equity Shares have not been and will not be
registered under the 11.S Securities Act of 1933, as amended (“Securities Act”), and may not
be offered or sold within the United States and accordingly, the Equity Shares will be offered
and sold outside the United States in offshore transactions in reliance on Regulation S under the
Securities Act and the applicable laws of the jurisdictions where such offers and sales are made.
The Promoter Selling Sharcholder agree that their respective proportion of the Offered Shares
have not been and will not be registered under the Securit ies Act and may not be offered or sold
within the United States or in a transaction not subject to, the registration requirements of the
Securities Act and accordingly, their respective proportion of the Orfered Shares will be offered
and sold outside the United States in offshore transactions in reliance on Regulation S under the
Securities Act and the applicable laws of the jurisdictions where such ofYers and sales are made.

In terms of Regulation 272(2) of SEBI ICDR Regulations, in case the Company fails to obtain
listing or trading approvals from the Stock Exchange where the specified securities were to be
listed, Company shall refund through verifiable means the entire monies received within four
(4) days of receipt of intimation from Stock Exchange rejecting the application for listing of
specified securities, and if any such money 1s not repaid within four (4) days after the Company
becomes liable to repay it and the Company and every director of the Company who is an officer
in default shall, on and from the expiry of the fourth day, he jointly and severally liable lo repay
that money with interest at the rate of fifteen per cent per annum .

N-ol.wilhstanding anything Lo the contrary contained in this Agreement, the rights and obligations
of (i) the Promoter Selling Shareholder: and (if) the Company, and each of the Promoter Selling
Shareholder are joint and several.

The Company (i) shall comply with corporate governance requirements provided in Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and other Applicable Law, and (ii) has appointed and undertakes to have at all times, a
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compliance officer, in relation to compliance with Applicable Law including directives issued
by SEBI from time to time and who shall also attend to matters relating to investor complaints.

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

DOCUMENTS

The Company, the Promoter Selling Shareholder, jointly and severally, represent, warrant,
undertake and covenant to the Book Running Lead Manager at all times trom the date of this
Agreement until the commencement of trading of the Equity Shares on the Stock Exchange that:

The Promoter is the promoter ol the Company under the Companies Act 2013, and the SEBI
ICDR Regulations and is the only individual/person who is in Control of the Company and the
Promoter, the Promoter Group and the Group Companies have been accurately described
without anv omission and there is no other promoter or entity or person that is part of the
promoter group or group companies (each such term as defined under the SEB1 ICDR
Regulations) of the Company, other than the entities disclosed as the Promoter, the Promoter

Group or the Group Companies in the Offer Documents.

The Company has been duly incorporaled, registered and is validly existing as 2 company under
Applicable Law, has the corporate power and authority to own or lease its movable and
immovable properties and to conduct its business and commercial operations (including as
described in the Offer Documents). The Company is not in violation of its constitutional
documents and the business conducted by it is permitted under its constitutional documents and
no steps have been taken for its winding up, liquidation initiation of proceedings or receivership
under any Applicable Law, including appointment of insolvency resolution professional, under
the Insolvency and Bankruptcy Code, 2016. Further, no person has taken any action or initiated
any form of proceedings against the Company for composition with creditors, reorganization,
enforcement of any Encumbrance over any material part of its assets or actions of a similar
nature and the Company has not received any notice in relation to the above: and except as
disclosed in the Offer Documents, the Company has no other subsidiaries, joint ventures and
associates.

The Company has the corporate power and authority to invite, offer, issuc, allot and transfer the
Equity Shares pursuant to the Offer, and there are no other corporate authorizations required
and there are no restrictions under Applicable Law or the Company 's constitutiona! documents
or any agreement or instrument binding on the Company or to which any of its respective assels
or properties are subject, on the invitation, offer, issue. allotment or transfer by the Company of
any of the Equity Shares pursuant to the Offer, The Company is eli gible to undertake the Offer
m terms of the ICDR Regulations and all other Applicable Laws. Further. the Cam pany, its
l.‘mmnter and Promoter Group are in compliance with the Companies (Significant Heneiilcia]
Owners) Rules, 2018, as amended .

fhe Compuany lias obtained approval for the Offer pursuant to a board resolution dated August
3, 2025 and share s’ :

U3, 2025 and sharcholders’ resolution dated August 18, 2025 The Company has complied with

and agrees to comply with all terms and conditions of sucl; appiuvals,

!hc: Company 1s eligible to undertake the Offer in terms of the SEBI ICDR Regulations and
rl.llllfs the gcml'ml and specific requirements in respect thereof including but not !Hmmcd to, the
requirements listed under Regulations 228, 229 and 230 of the SEBI ICDR Regulations

Except as disclosed in the Drafl Red Heming Prospectus and as will he disclosed in the Red
I-lcrrmg Prospectus and Prospectus, the Company does not have any other Group Company or
any joint venture or associate companies
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All the statements made in the Draft Red Herring Prospectus and to be made in the Red Herring
Prospectus and the Prospectus are or shall be complete in all respects be true and accurate

Each of this Agreement. the Engagement Letter and any other agreements entered into in
connection with the Offer (“Other Agreements™) has been duly authorized, exccuted fmcl
deliverad by the Company, and is a valid and legally hinding instrument, enforceable agmns}
the Company, in aceordance with its terms, and (he execution and delivery by the Compiny of,
and the performance by the Company of its obligations under, this Agreement, the }-ﬁngagmljml
Letter and the Other Agreements shall not conflict with, result na breach or violation of, or
imposition of any pre-cmptive nghts, liens, morigages, charges, security interest, ulfllnns.
pledges, trusts or any other encumbrances or transfer restrictions, both present unq .Iulu:c.
“Encumbrances ™) on any property or assets of the Company, contravenc any provision of
Applicable Law or the constitutional documents of the Company or any agreement or o}hcr
instrument binding on the Company, and no consent, approval. authorization or urdf:r 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, except such as have been
obtained or shall be obtained prior to the listing of the Equity Shares on the Stock Exchange.

All of the issued and outstanding share capital of the Company, including the Equity Shares
proposed (o be issued and Allotted in the Fresh Issue and the Equity Shares proposed o be
transferred and sold i the Offer for Sale, has been duly authorized, fully paid up and validly
issued under Applicable Law and is free and clear from all Encum hrances. All issuances and
allotments of Equity Shares by the Company since incorporation have been made in compliance
with Applicable Law including, but not limited to, Section 67 of the Compinies Act, 1956 or
Section 42 of the Companies Act, 2013, as applicable, Except as diselosed in the Offer
Documents of the Company have made all necessary declarations and filings under Applicable
Law. inciuding filings with the Registrar of Companies, and the Company has not received any
notice from any Governmental Authority for defuult or delay in making any filings or
declarations in connection with such issuances or allotments. The Equity Shares proposed to be
issued pursuant to the Fresh Issue by the Company or transferred in the Offer for Sale by any
Promoter Selling Sharcholder shall rank pari passu with the existing Equity Shares of the
Company in all respects. provided that investors who are allotted Equity Shares in the Otfer will
be entitled to participate in dividends, if any, declared by the Company after allotment of Equity
Shares in the Offer in compliance with Applicable Laws and shall be issued free and clear of all
Encumbrances. The Company has no partly paid shares and the Equity Shares contorm as to the
legal matters to the description contained in the Offer Documents.

Except as disclosed in the Offer Documents, there is no other holding of share capital in the of
the Company. Except as disclosed in the Offer Documents, all of the outstanding share capital
ol the Company is duly authorized, fully paid-up. No change or restructuring of the ownership
structure of the Company is proposed or contemplated.

As of the date of the Draft Red Herring Prospectus, the Company has no outstanding securities
convertible into, or exchangeable, directly or indirectly for Equity Shares and the Company
shall ensure that as of the date of the Red Herring Prospectus, the Prospectus and listing and
trading of the Equity Shares. there are no outstanding securities comvertible into, or
exchangeable, directly or indirectly, for Equity Shares or any other right which would entitle
any person to any option to receive Equity Shares after the Offer. Further the Company has not
granted any options to acquire its Equitv Shares that are outstanding as on the date of the Draft
Red [lerming Prospectus and shall not grant any options under any scheme which is not fully
compliant with the Securities and Exchange Board of India (Share Based Employee Benelits)
Regulations, 2014 and Securities and Exchange Board of India (Share Based Employvee Benefits
and Sweat Equity) Regulations, 2021.
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Exeept for any issue of Equity Shares pursunnt to the Pre-IPO PhlL‘!:I\!i:l‘.l. there shall be no
further issue or ofler of securities, whether by way of bonus Issue, preferential allotment, fn}hl I
1ssue, rights issue or in any other manner, during the periad commencing from the date nI“tﬂlflg
the 1)111[_'! Red Herring Prospectus with the SME Platform of the BSE Limited Ll.f‘ltl] the Equity
Shares proposed to be allotted or transferred pursuant to the Offer have been h.sted and have
commenced trading or until the Bid momes are umblocked or refunded. as applicable, due to,
inter-alia, failure 1o obtain tisting approvals or under subscription in relation to the Offer.

The Company does not intend or propose to alter its uupnnF struc ture for six (6) m unil_':s‘ trgm
the Bid/Ofler Opening Date, by wa) of split or consolidation ol the denomination of .I:quny
Shares or further issue of Equity Shares (including issue of securthies convertible into ot
exchangeable, directly or indirectly for Equity Shares) whether preferential or otherwise.

Promoter and the Promoter Group between the date of
filing of the Draft Red Herring Prospectus with the SME Platform of the BSE Limited until m;;
Fquity Shares proposed 1o be allotted or transferred pursuant 10 the Offer have heen listed, sha

be reported to the Stock Exchange W ithin 24 hours of such transactions.

Any transaction in Equity Shares by the

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

Applicable Law

The person named as promaoter of the Company in the Offer Documents is the only person who
is the Promoter of the Company, as defined under Applicable Law.

The Company has complied withand shall comply with the requirements of all Applicable Laws
and UPI Cireulars in relation to the Tssue and any matler inc idental thereto including compliance
with all statutory formalities under the SEBI ICDR Regulations, Companies Act, 2013 as
applicable and other conditions, instructions and advice issued by the Board and other relevant
laws. The Company has obtained or shall obtsin all necessary approvals and consents, which
may be required under Applicable Law and/or under contractual arrangements by which it or
its Affiliates may be contractually bound. in relation to the Issue and in respect of, conducting
their respective business, corporate govemance, including with respect to, constitution of the
board of directors and the committees thereof, prior to filing of Draft Red Herring Prospectus
with the Stock Exchange.

Except as disclosed in the Offer Documents, the Company possesses all the material and
necessary permits, registmtions, licenses, approvals, consents and other authorizations
(collectively, “Governmental Licenses”) issued by, and has made all necessary declarations
and filings with, the appropriate Governmental Authority for the principle business carried out
by the Company as described in the Draft Red Herring Prospectus and as will be described n
the Red Herring Prospectus and the Prospectus. All such material and necessary Governmental
Licenses are valid and in full force and effect, the terms and conditions of which have been fully

complied with, and no notice of proceedings has been received relating to the revocation or
modification of any such material and necessary Govermmental Licenses. Funher, except as

disclosed in the Offer Documents, in the case ol material and necessary Governmental Licenses
which are required in relation to the Company s businesses and have not vet been obtained or
expired, the Company has made the necessary applications for obtaining such material and
necessann  Governmental Licenses and no such applicaion has been rejected by any
Governmental Authority or is subject to any adverse outcome. Furthermore, the Compaily has
not, at any stage during the process of obtaining any material and necessary Governmental
License, been refused or denied grant of such material and necessary Governmental License, by
anv Governmental Authority in the past.

The Company is not, (1) in violation of its memorandum of association and articles of
association, or (ii) in default in the performance or observance of any obligation, agreement,
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covenint or condition contained in any contract, indenture, mortgage, deed of trust, loan or
or other agreement or instrument 0 % hich the Company 15 a
party or by which it is bound or to which its properties or assels are st thjeet have not receiv ed
any ‘notice or cominunication decluring an event of default from any lender or any third party.
. on. written or otherwise, issued by any lender or third
aeceleration of repaviment ot

credil agreement, guarantee, nole

[here has been ne notice or conmurican
party to the Company with respect to any default or vielation ol or
seeking c¢nforcement of any securily interest with respect to any indenture, loan or credit
agreement. or any other agreement or instrument to which the Company 1s a panty or by which
the Company is bound or to which the properties or
the Company is not in violation of, or default under, and there ; ‘
oceurred that with the giving of notice or lapse of time or both may constitute a default in respect
of, its constitutional or charter documents or any judgment, order or decree of any Governmental

Authority or Applicable Law.

assets of the Company are subject. Further,
has not been any event thal has

w relating to pollution or protection of

The Company (i} is in compliance with all Applicable La
toxic substances or wastes, the release

human health and safety, theenvironment or hazardous or
or threatened release of chemicals, pollutants, contuminants,
dous substances (- Environmental Laws"™). (i1) has received all :
Environmental Laws to conduct 16s husiness: (i) 1s1m
al; (iv) has not

wastes, loxic substances,
hazar permits, licenses or other
approvals required of it under applicable A
compliance with all terms and conditions of any such permit, license or -'IITPT\“_' :
received any notice of any pending or threatened administrative, regulatory or ) udicial actions,
suits, demands, claims, notices of non-compliance or violation. investigation or proceedings in
relation to any Environmental Laws and (v) is riot subject 1o or associated with and 1s not aware
of any e\ents: or circumstances that may reasonably be expected to fomm the hasts of an order

for clean-up or remediation by the Company.

The Company owns or possesses or has the right to use adequate patents, patent rights. licenses,
inventions, copytights, know how (including trade secrets and other unpatented and/or
unpatentable proprietary or confidential information, systems or procedures), rademarks,
service marks, trade names or other intellectual property (collectively, “Intellectual Prope rty™)
to the extent required and necessary to carry on its respective business as now conducted and as
described in the Offer Documents; and the expected expiration of any of such Intellectual
Property would not result in a Material Adverse Change and the Company has not received any
notice regarding any infringement of or conflict in any jurisdiction with asserted rights of others
with respect to any Intellectual Property or of any facts or circumstances which would render
any Intellectual Property invalid or inadequate to protect the interests of the Company.

Except as disclosed in the Draft Red Hemring Prospectus and as will be disclosed in the Red
Herring Prospectus and the Prospectus, there is no (i) pending criminal litigation involving the
Company, its Promoter and its Directors, (ii) pending actions taken by statutory or regulatory
authorities involving the Company, its Promoter and its Directors: (iii) disciplinary actions
including penalty imposed by SEBI or the Stock Exchange against the Promoter m the last five
financial years, incl}lding outstanding actions: (1v) pending claims involving the Company, its
Promoter, and its Directors for any direct or indirect tax liabilities, which are not disclosed in a
consolidated manner; (v) other pending legal proceedings involving the Company, its Promoter
and its Directors, as determined by the Board of Directors to be material, in accordance with the
ICDR Regulations; (vi) pending litigation involving the Group Companies, which may havc a
matenal unpact on the Company: or (vii) outstanding dues lo material creditors and small scale
undertakings.

No labour dispute or dispute with the directors or employees of the Company or any of its
contractors exists or is threatened or imminent, and the Company is not aware, after due and
careful inquiry, of any existing or threatened or imminent labor disturbance by the employecs
of the Company, or the employees of any of its respective principal suppliers, contractors or
customers. No officer or employee engaged in a professional capacity and whose name appears

16
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Draft Red Herring Prospectus has terminated or indicated or expressed a desire to
nv. The Company has no intention, and 1s not
the employment of any officer

in the
terminate his or her relationship with the Compa
aware of any intention on the part of the Company, to terminate
or employee whose namc appears in the Drail Red Herring Prospectus.

The Company confirms that neither the Company, its existing directors not the Promoter Selling
Shareholder have been adjudged insolvent or bankrupt in any jurisdiction

The Company has not received any written notice of any claim of any sort which is adverse. to
the rights of the Company under any of the leases or subleases to which it is part\ or atfecung
or questioning the rights of the Company to the continued possession of the premises under any
such lease or sublease. The Company is not aware of, any breach of any covenant, agrecmcm__.
reservation, condition, interest, right, restriction, stipulation or other obligation affecting any of
the pmperl_\", nor has the Company received any notice that, tior is the Company aware that. qny
use of the property is not in compliance with any applicable town and cqunLry plaqn.mg
legislation or other similar legislation which controls or regulates the construction, demoll.tlon,
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 such legislation.

husiness is insured by a recognized, financially sound institution with policies
ig such risks as 13 generally deemed
owned or

The Company s
in such amounts und with such deductibles and COVerir
adequate and customary including, without limitation, policies covenng property
leased by the Company against standard perils such as theft, destruction, acts of vandalism, fire,
rots, strikes, malicious damage, floods and earthquakes and other natural disasters. The
Company has no reason to believe that it will not be able to: (i) renew its existing insurance
coverage as and when such policies expire; or (ii) obtain comparable coverage [rom similar
institutions as may be necessary or appropriate to conduct its respective business as now
conducted, the Company has not been denied any insurance coverage which it has sought or for
which it has applied. All insurance policies required to be maintained by the Company are in
full force and effect and they are in compliance with the terms of such policies and instrument
in all material respects. There are no material claims made by the Company under any instrance
policy or instrument which are pending as of date.

The restated financial statements of the Company for the fiscals ended March 31, 2023, 2024,
2025 together with the related annexures and notes included in the Draft Red Herring Prospectus
(and to be included in the Red Herring Prospectus and the Prospectus) and if applicable, the
restated financial statements (including the related annexures and noles) for any stub period as
required under Applicable Law: (i) are prepared in accordance with Indian GAAP applied on a
consistent basis throughout the periods involved and in conformity with the requirements of the
Companies Act, (ii) audited in accordance with generally accepted auditing standards in India,
and restated in accordance with the requirements of the ICDR Regulations: and (iii) present.
lrul\ , lairly and-accurately the finencial position of the Company as of and for the dates
md!cated therein and the statement of profit and loss and cash flows of the Company for the
Penods specified. The supporting annexures and notes present truly, fairly and accurately and
in accordance with Ind GAAP the information required to be stated l.hereir-l ’

The selected finaneial data and the summary financial and operating information included in the
Draft Red Hemng Prospectus (and to be included in the Red Herring Prospectus and the
Prospectus) and. if applicable, for any stub period as required under Applicable Law, present,
truly and fairly, the information shown therein and have been extracted correctly from the
r_t:staled financial statements of the Company. There is no inconsistency between the audited
financial statements and the restated financial statements, except to the extent caused only by
and due to the restatement in accordance with the ICDR Regulations. Further, there are no
qualifications, adverse remarks or matters of emphasis made in the audit reports and
examination reports issued by the auditors of the Company with respect to the audited financial
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statements as al and Tor the fiscals ended March 31, 2023, 2024 and 2025, dn_d, if applicable, for
any stub period, or with respect (o the restated financial statements as at and for the fiscals ended
March 31, 2023, 2024 and 2025, and, if applicable, for any stub period.

to furnish complete audited (financial siatements
reports and other relevant documents and
ssary information and

The Company has fumished and undertakes
along with the auditors’ repors. certificates, annual
the Book Running Lead Manager o review all nece i
statements given in the Offer Documents Ihe Company shall confinn that the financial
1'{.:n1!:1t1m;|1'u:ludul in the Offer Documents has been certified only by amiilorﬁ_ who j'u'u
1 rules of the code of professional ethics of the ICA]
r review process of the ICAT and hold a valid and

papers) to enable

m
independent chartered accountants w ithinth
and who have subjected themselves to the pee
updated certificate issued by the “Peer Review Toard™ of the ICAL

The Company has established and maintains o system of internal accounting and financial
sonable assurance that (
specific authorzations. (11) transactions are
ments in conformity with Ind

- z . ansaclions are executed
reporting controls sufficient o provide rea 1) transaclions are exee

in accordance with management s general and
recorded as necessary to enable the preparation of financial state
GAAP or other applicable generally accepted accounting . :
accountability for their respective assets: (i) access [© assets is permitted only in aca.::nnhmut
with management’s general or spee ific authorizations (iv) the recorded iiCCi_luI‘:l.i.lI)Ill!._\' for assets
are compared to existing assets al reasonable intervals ol ime, and approprile action 15 12[]\13.1'1
Company has made and kept hooks. records and accounts
and fuirly reflect the transactions of such entity and

principles und (0 maintain

with respect to any differences: (v} the
which, in ressonable detail, accurately
provide a sufficient basis for the preparation of fnancial statements in accordance -.mh. Ind
GAAP: and (vi) the directors of the Company are able to make a proper assessment of the
financial position, results of operations and prospects ol the Company, and such internal
accounting and financial reporting controls are effective to pertorm the functions for which they
were established and documented properly and the implementation of such internal accounting
and financial reporting controls are monitored by the responsible persons, the Company’s
current svstem of intemal accounting and financial reporting controls has been in operation for
at least twelve months during which the Company has not experienced any material difficulties
with regard (o clauses (i) through (vi) above, there are no material weaknesses in the internal
controls over accounting and financial reporting of any the Company and no changes in the
internal controls over accounting and financial reporting or other factors that have materially
and adversely affected, or could reasonably be expected to materially and adversely affect, the
internal controls over accounting and financial reporting of the Company

The statements in the Offer Documents under the section “Management's Discussion and
Analysis of Financial Condition and Results of 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 aperations 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 ditferent assumptions, and (ii) (a) all malenal trends, demands, commitments, events,
uncertainties and risks, and the potential effects thereof. that would materially aftect liquidity
and are reasonably likely to occur; and (b) the Company is not engaged in any transaclions with,
or has any obligations to, any unconsolidated entities (if any) that are contractually limited to
narrow actlivities that facilitate the transfer ot or access to assets by the Compan_\", including
structured finance entities and special purpose entitics, or otherwise engages in, or has any
obligations under, any off-balance sheet transactions or arrangements. As used herein, the
phrase reasonably likely refers to a disclosure threshold lower than more likely than not: and
the description sel out in the Offer Documents under the section “Afanagemeni’s Discussion
and Analvsis of Financial Condition and Results of Operations’ presents fairly and accurately
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the factors that the management believes have, in the past, and may, in the foreseeable future,
affect the business, financial condition and results of operations of the Company.

. The Company confinns that no acquisiions of divestments has been made by the Company

after the financial vear ended March 31, 2025, Further, no pro forma financial information or
financial statements are required to be disclosed in the Draft Red Herring Prospeetus under the
ICDR Regulations or any other Applicable Law with respeet (o any gequisitions and/or

divestments made by the Company.

All related party transactions entered into by the Company are (1) disclosed as trunsactions with
related parties in the financial statements included in the Draft Red Herring Prospectus and to
be included in the Red Herring Prospectus and the Prospectus. und (it) legitimate business
wransactions conducted on an arms’ length basis and the profits generated trom related party
transactions have arisen from legitimate business transactions of the Companv with such related
parties. Cach of the reluled party transactions has been done m accordance with and withoul any
conflict with or breach or default under Applicable Law and anv agreement or instrument

binding on the Company

Except as disclosed in the Offer Documents, smee March 31. 2025, (1) there have been no
developments that result or would result n the financial statements as presented in l!_lc Drafl
Red Herring Prospectus not presenting fairly and securately m all material respects the Imaun:!ul
position of the Company on a consolidated basis, (it) there has not occurred any Material
Adverse Change, (iii} there have been no tmnsactions entered into, or any lLability or obligation,
direct or contingent, incurred by the Company, other than those incurred in the ordinary course
of business, that are material with respect to the Company, (iv) the Company has nof sustained
any material loss or interference with their businesses from fire, explosion, flood or other
calamity, whether or not covered by insurance, and (v) there has been no dividend or distribution
of any kind declared, paid or made by the Company on any class of its capital stock.

The Company shall comply with the requirements of all Applicable Law, including the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Companies Act, 2013, the listing agreement and the ICDR Regulations,
in respect of corporate governance, including with respect to constitution of the board of
directors of the Company and the committees thereof, prior to the filing of the Draft Red Herring
Prospectus with the SME plattorm of the BSE Limited.

All consents (i) which may be required under Applicable Law or any contractual arrangement
by which the Company may be bound or under which any of its assets or properties are subject;
(i) of lenders; and (jii) of any third party having pre-emptive rights or any other right in respect
of the Equity Shares or the Offer: have been duly obtained by the Company and the Company
has complied with or agrees to comply with 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 parties and the public domain and included in the Drafl Red
Herring Prospectus (and to be included in the Red Herring Prospectus and the Prospectus) and
such mformation is based on or derived from sources that the Company reasonably helieves to
be reliable and accurate and such information has been, or shall be, accuralely repfoduced, and
for the purpose of such usage, the Company is not in breach of any agreement or obligation with
respect to any third party s confidential or proprietary information.

The Company has entered into an agreement with both the depositories for the dematerialization
of the outstanding Equity Shares prior to the filing of the Drafl Red Herring Prospectus with the
SME Platform of the BSE Limited.
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All of the Equity Shares held by (i) the ‘Promoter and (i1) the Promoter Group, are in
dematerialized form as on the date of filing of the Draft Red Herring Prospectus and shall
continue to be in dematerialized form thereafter

The Company and the Promoter Selling Shareholder stull cause the Company to make all
requisite applications to the Stock Fxchange for the listing and trading of the Equity Shares,
including applications 1o obtin in-principle approvals from the designated Stock Exchange at
the time of filing of the Draft Red Herring Prospectus with the Designated Stock Exchange

The Company has appointed and underiakes (o have at all tmes for the duration of this
Agreement, a compliance officer, in relation to compliance with Applicable Law, including any
directives issued by SEBI from time to time and who shall also attend to malters relating to
investor complaints,

The Compuny has not waived any valuable right or a material debt owed to iL.

The Company acknowledges and agrees that the proceeds of the Fresh Issue shall be utilized
lor the purposes and in the manner set out in the section titled “Objects of the Offer” in the Offer
Documents and as may be permitted by Apphicable Law, and the Company undertakes that any
changes to such purposes after the completion of the Offer shall only be carried out 1n
accordance with the provisions of the Companies Act and other Applicable Law: and the
Company and Promoter shall be responsible for compliance with Applicable Law in respect of
(1) changes in the objects of the Offer; and (ii) variation in the terms of any contract disclosed
in the Offer Documents.

The Equity Shares held by the Promoter that are proposed to be locked-in for a period of three
years from the date of Allotment in the Ofter are eligible, as of the date of the Draft Red Hermring
Prospectus, for computation of minimum promoter’s contribution under Regulation 15 of (he
ICDR Regulations, and shall continue to be eligible for such contribution at the time of filing
the Red Herring Prospectus and the Prospectus with the Registrar of Companies.

None of the Company, its Promoter, members of the Promoter Group or Group Companies or
Directors or persons in Control of the Company are debarred or prohibited from accessing the
capital markets by SEBI. Further, none of the Promoter, Directors or persons in Control of the
Company are or were associated as promoter, director or person in Control of any other
Company which is debarred from accessing the capital market under any order or directions
made by SEBL The Company, Promoter, relatives of Promoter or Directors have not been
declared as wilful defaulters, as defined in the ICDR Regulations, by the RBI and the Directors
or Promoter have not been declared as a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act. 2018, as amended. The Company, its Promoter or Directors
are not the Promoter or Directors, as applicable, of any company which have been suspended
from trading by the Stock [ixchange, as on the date of the filing of the Drafl Red Herring
Prospectus, for non=compliance with listing requirements as described under SEBI General
Order No. 1 ol 2015. None of the Company Entities, the Promoter, Directors. Promoter Group
and Group Companies have committed dny securities laws violations in the past or have any
proceedings (ncluding show cause notices) pending agamst them or have had the SEB! or any
other Governmental Authority initiate any action or investigation agmnst them. None of the
Promoler or the Directors, to the extent applicable, are a director or promoler of 4 company
which is on the “dissemination Board” of Stock Fixchange. Further none of the Promoter or the
Directors, have been declared to be or associated with any company declared to be a vanishing
company.

None of the Direclors are associated with securitics market related business, in any manner and
there have been no outstanding actions initiated by SEBI against the Directors in the past five

years.
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None of the directors of the Company are or were directors ol any company at the time when
the shares of such company were/ are (i) suspended from trading by any Stock Exchange during
the five (3) years preceding the date of Gling the Draft Red IHerring Prospectus with the SME
Platform of the BSE Limited: or (ii) delisted from any Stock Exchange. Each of the directors of
the Company have a single, valid and subsisting director identification number.

There are no other “Group Companies’ of the Company. other than the Group Compames
disclosed in the Draft Red Herring Prospectus und as will be disclosed in the Red Herring
Prospectus and the Prospectus

[he Offer Documents or any road show presentation materials huve been and shall be preparcd
in compliance with (i) all Applicable Laws: and (i1) customary disclosure standards that w i.I.l
enable prospective investors to make a well-informed decision with respeet to an investment in
the Offer or as may be deemed necessary or advisable in this context by the Book Running Lead
Manager, Further, any information made available. or to he made available, to the Bm‘ak
Running Lead Manager or the legal counsel and any statement made, or to be made, in the Offer
Doctiments, or otherwise in connection with the Offer, is and shall be true, fair, correct, accurate,
complete, not misleading and withoul omission of any matter that is likely to mislead. and
adequate to emable prospective investors to make o 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 .~:h.'1}1
the Company, Directors, Affiliates or the Promoter give any information or statement, or omit
to give any information or statement, which may mislead the Book Running Lead Manager, any
Govemmental Authorities ar any investors m any respect, and no information, which may have
an impact on the judgment of any Governmental Authorities or the investmenl decisions of any
investars shall be left undisclosed by the Company or the Promoter Selling Shareholder. All
such information. reports, statements, declarations, undertakings, clarifications, documents and
certifications provided or authenticated by the Company, 1ts directors, Promoter, members of
the Promoter Group or Group Companies or any of their respechive authorised employees or
authorized signatories in connection with the Offer and/ or the Offer Documents are and shall
be authentic, true, fair, complete, accurate, not misleading and without omission of any matter
that is likely to mislead and adequate to enable prospective investors to make a well informed
decision.

Each of the Offer Documents or roadshow presentation materials, as of the date on which it has
been or will be prepared and filed, (a) contains and shall contain information that is and shall
be true, fair, comect, accurate, complete and adequate to enable the investors to make a well-
informed decision with respect to investment in the Offer and (b) does not contain and will not
contain any untrue statement of a material fact or omil to state a material fact necessary in order
to make the statements therein. in the light of the circumstances under which they are made, not

misleading.

Until commencement of trading of the Equity Shares proposed to be allotted or transferred in
the Offer, the Company agrees and undertakes to: (i) disclose and turnish all information and
documents, and promptly notify and update the Book Running Lead Manager, and at the request
of the Dook Running Lead Manager, unmediately notify the Registias of Conpanics, the Btock
Exchange or any other Governmental Authority and investors of any significant developments,
including, infer-alia. in the period subsequent to the date ot the Red Herring Prospectus or the
Prospectus and prior to the commencement of trading of the Equity Shares pursuant to the Offer:
(a) with respect to the business, operations or finances of the Company, its Affiliates, its
directors, Promoter, Group Companies or any other Company Entity: (b) with respect to any
pending, threatened or potential litigation including any inquiry, investigation, show cause
notice, claims, search and seizure operations or survev conducted by any Governmental
Authority. complaints filed by or before any Governmental Authority, or any arbitration in
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relation to any of the Company Entities, directors, Promoter, Group Companies, Affiliates,
officers or employees of the Company or any of the Company’s subsidiaries, or in relation to
the Equity Shares: (¢) which would make any statement in any of the Offer Documents not true,
fair, correet, accurate, not misleading and without omission of any matter that is likely to
mislead, and adequate to enable prospective investors to make a well informed decision with
respect fo an investment in the proposed Offer; (d) in the operations or business of the Promoter,
and the Group Comparies; (€) in relation to the composition of Promoter Group as set out in
the Offer Documents (f) which would result in any of the Offer Documents containing an untrue
statement of a material fact or omilling to state a material fact necessary in order to make the
statements therein. in the light of the circumstances under which they are made, not misleading;
(g) in relation to any other information provided by the Company and the Promoter Selling
Shareholder; and (h) in relation lo the Equily Shares, including the Equity Shares to be offered
and sold by Promoter Selling Shareholder, (1) ensure that no intormation is lefl undisclosed by
them that, if disclosed, may have an impaet on the judgment of the Book Running Lead
Manager, the SEBI, the Registrar of Companies, the Stock Exchange or any other Governmental
Authority and/or the investment decision of any investor with respect to the Offer; (i) promptlyv
notify and update the Book Running Lead Manager and provide any requisite information to
the Book Running 1.ead Manager, including at the request of the Book Running Lead Munager,
to immediately notify the Registrar of Companies, the Stock Exchange or any other
Governmental Authority and investors of any queries raised or reports sought, by the Registrar
of Companies, the Stock Exchange or anv other Governmental Authority: and (iv) fumish
relevant documents and back-up, including audited financial statements and other relevant
(inancial documents, relating to such matters or as required or requested by the Book Running
Lead Manager to enable the Book Running Lead Manager to verify and incorporate the
information and statements in the Offer Documents.

The Company shall, and shall cause its directors, Promoter, members of the Promoter Group,
Group Companies, employees, key managerial personnel, representatives. agents. consultants,
experts, auditors and others to: (i) promptly disclose and furnish all information, documents,
certificates, reports and particulars for the purpose of the Offer as may be required or requested
by the Book Running Lead Manager or its Affiliates to enable them to cause the filing, in 4
timely manner, of such documents. certificates, reports and particulars, including, without
limitation, any post-Offer documents, certificates or to enable the Book Running I.¢ad Manager
to review the correctness and/or adequacy of the statements made in the Offer Documents: and
(i) provide, immediately upon the request of any of the Book Running Lead Manager, any
documentation, information or certification, in respect of compliance by the Book Running
Lead Manager with anv Applicable Law in relation to the Offer or in respect of any request or
demand from any Gevernmental Authority, whether on or prior to or after the date of the issue
of the Equity Shares by the Company or transfer of the Equity Shares by the Promoter Selling
Shareholder pursuant to the Ofler, and shall extend tull cooperation to the Book Running Lead
Manager in connection with the foregoing.

In order for the Book Running Lead Manager to tulfil their obligations hereunder and to comply
with any Applicable L.aw, the Company agrees to provide or procure the proviston 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 to the Book Running Lead
Wltnager (whether prior w or anter the Closing Dine)y und thelr Tndian tegal counsel which the
Book Running L.ead Manager may require or reasonably request (or as may be required by any
competent governmental. judicial or regulatory authority) for the proper provision ot their
services or the issuance of opinions and letters to be issucd by the Indian legal counsel. The
Company shall furnish o the Book Running l.ead Manager such further opinions, certiticates,
letters and documents and on such dates as the Book Running [.cad Manager reasonably request
Further, the Promoter Selling Shareholder shall furnish to the Book Running Lead Manager
opinions and certifications of its legal counsel, in form and substance satisfactory to the Book
Running [.ead Manager, on the date of the Red Herring Prospectus and the allotment/transfer
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of the Equity Shares in the Offer. The Book Running Lead Manager and the Indian legal counsel
may rely on the accuracy and completeness of the information so provided without independent
verification or liability and notwithstanding any limitations on liability imposed by any other
professional advisers of the Company or the Promoter Selling Shareholder. The Company shall
furnish to the Book Running Lead Manager customary opinions and certitications of its legal
counsels, in form and substance satisfactory to the Book Running Lead Manager on the date of
each of the Offer Documents and Allotment

The Company undertakes to sign, and cause each of the directors of the Company, managing
director of the Company and the chicf financial officer of the Company to sign and authenticate
the Draft Red Herring Prospectus to be filed with the SME platform of the BSE Limited and the
Red Herring Prospectus and the Prospectus to be filed with the Registrar of Companies and the
Stock Exchange, 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 Offer. Such signatures will be construed by the Book Rumning Lead
Manager and any Governmenial Authority to mean that the Company agrees that:

euch of the Offer Documents, as of the date on which it has been filed, gives a
description of the Company, its directors. Promoter, Promoter Group, Group
Companies and the Equily Shares, which is true, fair, correct, accurate, not misleading
and without omission of any matter that is likely to mislead, and is adequate to enable
prospective investors to make a well informed decision, and all opinions and intentions
expressed in cach of the Offer Documents are honestly held;

5

(i) each of the Offer Documents, as of the date on which it has been filed, does not contain
any untrue statement ¢fa material fact or omit to state a material fact necessary in order
1o make the statements therein, in the light of the circumstances under which they are

made, not misleading;

(ii1) the Book Running Lead Manager shall be entitled to assume without independent
verification that each such signatory has been duly authorized by the Company to
execute such undertakings, documents and statements, and that the Company is bound
by such signatures and authentication; and

@iv) the affixing of sipnatures shail also mean that no relevant material information has
been omitted from the relevant documents.

The Company has not taken, and shall not take, directly or indirectly, any action designed, or

that may be reasonably expected, to cause, or result in, stabilization or manipulation of the price

of any security of the Company to lacilitate the sale or resale of the Equity Shares, including

szyg;y-mck arrangements for the purchase of Equity Shares to be issued, offered and sold in
c CI.

~l‘he Company shall not offer anv incentive, whether direct or indirect. in any anner, whether
in cash or kind or services or otherwise, to any person for making a Bid in (he Offer, and shall
not make any pavment, whether direct or indirect, whether in the nature of discounts ,(except to
the extant permissible under Applicablo Law), commission, allowance or otherwise, to any
person for making a Bid in the Offer '

The Con?pax?_\' authori"zes the Book Running Lead Manager to circulate the Offer Documents to
prospective investors in compliance with Applicable Law in any relevant jurisdiction.

None of the Cmppuny, its Afliliates, its directors, Promoter, members of the Promoter Group,
Qroup Companies, persons in control of the Company and companies in which any of the
directors, Promoter or persons in control of the Company are associated as a promoter or director
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or person in control, shall resort to any legal proceedings in respect of any matter having a
bearing on the Offer, except after prior consultation with the Book Running Lead Manager
(which shall be conducted after giving reasonable notice to the Book Running Lead Manager).
The Company, its Affiliates, directors, or any of the Promoter and compunies in which any of
the directors, Promoter of the Company are associated as a promoter or director or person in
control, upon becoming aware, shall keep the Book Running Lead Manager immediately
informed in writing of the details of any legal proceedings they may iniliate as set forth in this
paragraph or may be required to defend in connection with any matter that may have a bearing,
direetly or indirectly, on the Offer. Notwithstanding the above, Company and Promoter Sclling
Shareholder shall be entitled 1o initiate proceedings against the Book Running Lead Manager
for breach of the termis of this Agreement and the Engagement Letter. The Book Running Lead
Manager shall, pursuant to such a notification, have the right to terminate its respective
obligations under this Agreement with immediate effect

The Company shall keep the Book Running Lead Munager promptly informed. until the
comimencement of trading of the Equity Shares allotted or transferred 1n the Offer. if it
encounters any difficulty due to disruption of communication systems or any other adverse
cireumstance which is likely to prevent or which has prevented compliance with its obligations,
whether statutory or contractual, in respect of any matter pertaining to the Offer, including
matters pertaining to Allotment, issuance of unblocking instructions to SCSBs and dispatch ol
refund orders to Anchor Investors, and/or dematenialized eredits for the Equity Shares.

In the event that the Company or any of its directors or employees request the Book Running
Lead Manager to deliver any documents or information relating to the Offer, 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 integrily of electronic
transmissions carmot be guaranteed. To the extent that any documents or information relating
to the Offer are transmitted electronically by the Book Running Lead Manager, the Company
releases, to the fullest extent permissible under Applicable Law, the Book Running Lead
Manager and their respective Affiliates, and their respective directors, 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 directors,
cmployees, agents, represeniatives and advisors, and including any act or omission of any
service providers, and any unauthorized interception, alteration or fraudulent generation or
transmission of electronic transmission by any third parties.

I'he Company accepls full responsibility for the consequences, if any, of the Company, its
directors, Promoter and their respective Affiliates, officials, emplovees, agenls, rcprcscutul_i\'u:i
;unstdtams or advisors making a false slatement, misstaler.{zml__ providing mislcadmg‘
mt.hlmla.tmn or withholding or concealing material fucts relating to the respective Equity Shares
bcl_rlg issued or trunsterred by it in the Offer and other information provided by the L.'.ﬂmpam'
which may have a bearing, direetly or indirectly . on the Offer . ‘

All representations, warranties, undertakings and covenunts in this Agreement, the Engugement
I;em:r or lhcl(l{her Agreements relating to or given by the Company, or on hcl'mlI'hoi' the
Company s directors, officers, emplovees or Affiliates, have been made by the Company afler
due consideration and inquiry, and the Book Running Lead Manager may seek recourse from
the Company for any breach of any such representation, warranty, lmd;.-n:zkmn or covenant
ricl.-llmg to or given by the Company on its behalf or on behalf of cﬁmjus stated ;n this Section

The statements in relation to the Equity Shares and the Offer for Sale in the Offer Documents

a'm (1) true, .fair, correct, accurate, not misleading and without omission of any matter that is
likely to mislead, and adequate to enable prospective investors to make a well informed
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decision, and (i) true and accurate in all material respects and do not conlain any untrue
statement of a material fact or omit to state a material fact required to be stated or necessary n
order to make the statements therein. in the light of the circumstances under which they were

made, not misleading.

The aperations of the Company have, at all times, been conducted in compliance with all
Applicable Luws in all material respects, includimg without limitation, the Companies Act, as
amended, the foreign direct investment policy and the FEMA and guidelines, instructions, rules,
communications, circulurs, regulations and other relevant statutes issued by any Governmental
Authority, from Ume to time. and no Material Adverse Change has resulled from such

operations under Applicable Law.

I'he Company including any ofits respective direetors, Promoter or representatives or Affiliates,
shall not engage in any publicity activities prohibited under Applicable Law in any jurisdiction
in which the Equity Shares are being offered. during the period in which such publieity activities

are prohibited under Applicable Law.

Prior to the filing of the Red Herring Prospectus with the Registrar of Companies, the Company
shall provide the Auditors and/or the Book Running I.ead Managers with the unaudited financial
statements in a form and as my be mutually agreed (“Management Accounts”™) for the period
commencing from the date of the latest restated financial statements included in the Red Herring
Prospectus and ending on the last day of the month which is prior to the month in \\I'hich lhc‘ Red
Herring Prospectus is filed with the Regstrar of Companies to enable the Auditors Lo 1ssue
comfort letters 1o the Book Running Lead Managers, in a form and manner as may be agreed
among the Auditors and the Book Running Lead Managers; provided, however, that if the date
of filing of the Red Herring Prospectus with the Registrar of Compamies occurs prior to the
fifteenth dav of such month, the Management Accounts shall only be provided for the period
ending on the last day of the penultimate month prior to the filing of the Red Herring Prospectus:

The Company shall extend all necessary facilities and assistance to the Book Running Lead
Manager to interact on any matter relevant to the Offer with the Directors and other key
managerial personnel of the Company Entities, with solicitors/legal advisors, auditors,
consultants, advisors to the Offer, the financial institutions, bariks or any other orgamization, and
also with any other intermediaries, including the Registrar to the Offer, who may be associated
with the Offer in any capacity whatsoever. In this regard, the Company shall instruct all
intermediaries such as the Registrar to the Offer, printers, bankers, brokers, auditors, consultants
and advisors to the Offer, to comply the instructions of the Book Running Lead Manager, where
applicable, in consultation with the Company.

Other than as disclosed in the Restated Financial [nformation, as of the dale hereof (i) there are
no outstanding guaraniees or contingent payment obligations of the Company Entities or, to the
best knowledge of the Company afler dug and careful enquiry, in respect of indebtedness of
third parties, and (ii) except in the ordinary course of business, there is no increase in the
outstanding guarantees or contingent payment obligations of the Company Entities in respect of
the indebtedness of third parties as compared with amounts shown in the restated [inancial
stalements as disclosed in the Draft Red Herring Prospectus. The Company is in compliance
with all of its respective obligations under any outstanding guarantees or contingent payment
obligations as described in the Dralt Red Herring Prospectus that would be material to the
Company

Except as disclosed in the Offer Documents the Company has filed all necessary central, state,
local tax returns to the extent due as per statutory timelines or has properly requested extensions
thereof and has paid all taxes required to be paid by any of them and, if duc and payable, any
related or similar assessment, fine or penalty levied against any of them except as may be
contested in good faith and by appropriate proceedings. All such tax retuns filed by the
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Company are correct and complete in all respects and prepared in accordance with ;\pplicuhlc
Law. The Company has made adequate charges, accruals and reserves in uucordancc_ with
applicable accounting standards and rules and regulations issued by the tax authorities, in the
financial statements included in the Draft Red Herring Prospectus and as will be included in the
Red Herring Prospectus and the Prospectus in respect of all central, state, lacal ‘emd foreign
income and ather applicable taxes for all applicable periods. The computation of the taxable
income by the Company is i sccordance with all Applicable Laws. The Company has not

received any notice of any pending admimstrative, regulatory or judicial acuons, suits. dmnamlls,
estigation or procecdings m relation 10 its

claims. notices of non-comphanece or violation, inv:
dit or visit by any Governmental Authonty

taxes or been subject Lo any 1NGUITY, investigation, A
relating to such notices ot violations.
(included 10 the Offer Documents) no matenal

gement (other than gmployment contracts ot
ber of the board of directors or

Except as disclosed in the Finaneial Statements
indebtedness and no material contract or arman
arrungements) 15 outstanding between the Company or any mern
any shareholder of the Company.

I'he Promater, the Promoter Group and the Group Compunies have been securately dcscr‘!l'n.:d
without anv omission and there is no other promoter or enuty or person that is part n.l the
promoter group or group companies (each such term as defined under the ICDR I'Fi.' gulations)
of the Company, other than the entilies disclosed s the Promoter, the Promoter Group er the

Group Companies in the Offer Documents.

In compliance with the ICDR Regulations, the Company has uploaded on its website the audited
standalone financial statements for the Fiscal 2025 2024, 2023 of the Company and Group
Compunies (at the link disclosed in the Drafl Red Herring Prospectus). Such audited financial
statements (1) are prepared in accordance with Ind GAAP applied on a consisient basis
throughout the periods involved and in conformity with the requirements of the Companies Act,
and (ii) present, truly, fairly and accuralely the financial position of the Company as of and for
the dates indicated therein and the statement of profit and [oss and cash flows of the Company
for the periods specified. The supporting annexures and notes present truly, fairly and accurately

and in accordance with Ind GAAP the information required to be stated therein.

Excepl as disclosed in the Offer Documents and except wherein the Company has created
Encumbrances over their respective properties in favor of lenders pursuant to any credit facility
availed from such lender by the Company Entities, the Company has good, valid and marketable
title to, or have valid rights to lease or otherwise use, their respective properties, in each case
free and clear of all mortgages, pledges, liens, security interests, restrictions, encumbrances,
claims and defects and imperfections of title, and all of the leases (which expression includes
any letting, any underlease or sublease (however remote) and any tenancy or license lo occupy
and any agreement for any lease, letting, underlease. sublease or tenancy) material to the
business of the Company and under which the Company holds its respective properties are in
full force and effect. and no notice has been issued by any statutory agency of any claim of any
sort that has been asserted by anyone adverse to the rights of the Company under any of the
leases or subleases mentioned above, or affecting or questioning the rights of the Company to
the continued possession of substantially all of the premises held under any such lease.

Excepl as disclosed in the Offer Documents, each of the real properties of the Company (the
“Properties” and each a “Property™) complies with all applicable codes, laws and regulations
in India or in the applicable jurisdiction in which they are situated (including, without limitation,
building and zoning codes, laws and regulations relating to health and safety and access to the
Properties), and is not the subject of any pending or threatened condemnation proceedings, land
acquisition proceedings, zoning change or similar action or proceeding in India or in the
applicable jurisdiction in which they are situated that would affect the operation of the business
at such Property, the size or use of, improvements or construction on or access to such Property.
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Further, there are no covenants, restrchions, burdens, stipulations, conditions, lc I».l .
1 he Properties which adversely affect the use or intended use or value

outgoings affecting any of t . En e :
of Em of the Properties. All covenants, restnictions, stipulations, conditions and other term

sriome pre are no
affecting any of the Propertics have been observed and performed, ond there url.)
; ' the government of India or the government of the

cireumstances which would entitle or require ; b v
i iurisdiction i i vt Property is situated or any landlord or other pers
applicable jurisdiction in which the relevant Propert; 2

1o exercise any powers of entry and laking Pusscssntm or “jhi"‘h would ul_l-mrfu;u: v
terminate the continued possession or oceupation of any of lh_u Properties ﬁ\ l_ 2 ‘ ;?.l pd ;:
Entities. No tenant or licensee of amy of the f‘mp_urlics is in defauit ur?:lun nni\ f‘,i l.r: :::lmutw
licenses pursuant to which parts of such Propcrlfcs are currently 'h-::“t:d -:;‘eat:.\nl.:,; ﬂ\li A
Company does not know of any event which but for the passage of %m‘u, ﬁ; 1 ) a- ; 2

or both. would constitute a default under any of such leases, lenancies or Licenses

There is no outstanding dispute, notice or com plaint materially {ll]‘t.‘lllitl‘li'_ or \\:uh IT.I] gl:i 1 Si:;.
future affect, the use of any part of the Properties for the purposes tor \\]:_m.. it is ::_L‘_ ‘dmg;.
I'here are no pending or threatened condem n.'mnln pmccedl.ngz‘;. lamtvl acqmsn}?; ‘Zrﬂw o n.l{
zoning change or other similar proceedings or actions that \\-11‘] in a?) m'ann.‘*r ;wﬂm tl;cm =
use of, IMproveinents on, construction on Or 4ccess o any of the F mp.'(.m:.a. i .l;‘ S
no circumstances or matters which would prevent the development or mtenﬁr.lcf . ev ; P meme
anv of the Properties for which planning permission or building cnns;u‘m has hu.rs 0 1am.k li e
likluh- to be oblained. and there are no structural or other [:annzli defects zli:eclm_g or like Y : (
affect the buildings and structures on o comprising any of the Properties or [_mnlnt a‘n}‘ u_l lr],:
Properties and all such buildings arc in good and substantial repair and condition and are Nt I
the purpose for which they are presently used.

The name of the Promoter Selling Sharcholder appearing in the register of membg::i mumluuu;z.i
by the Company as the holder of the Offered Shares: and as per the reconlis a\'allab]le with the
Clnmmn_\', have been held by the Promoter Selling Sharcholder for a continuous pel:lod of 'one
vear prior to the date of filing the Draft Red Herring Prospectus with the SME Platform of the
BSE Limited.

No hotice or declaration has been received by the Company from the Promoter Selling
Shareholder in relation to the Promoter Selling Shareholder not holding the beneficial interest
in any of their respective portion of the Offered Shares.

The statement of tax benefits, as included in the DRHP, and as will be included in other Offer
Documents, is true and correct, and accurately describes the special tax benefits available to the
Company and its shareholder.

Neither the Company, any of its Affiliates, nor any person acting on its behalf has engaged or
will engage, in connection with the offering of the Equitv Shares, in anv form of general
solicitation or general advertising within the meaning of Rule 302(¢) under the Securities Act.

In cormection with the offering of the Equity Shares, neither the Company, any of its Affiliates
nor any person acling on its or their behall has engaged or will engage in any direcled selling
efforts (as defined in Regulation S under the U.S. Securities Act of 1933, as amended) in the
United States, and each of the Company and its Affiliates and any person acting on its or their
behalf has complied and will comply with the offering restrictions requirement of Regulation
S.

The Company and its Affiliates and any person acting on its or their behalf have not, and the
Company will not and will cause its Affiliates and any person acting on its or their behalf not
to, directly or indirectly, solicit any ofler to buy, sell or make any offer or sale of, or otherwise
negotiate in respect of, any security (as the term is used in Rule 502 under the Secunties Act)
which is or will be “integrated” (as the term is used in Rule 502 under the Securities Act) with
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the sale of the Equity Shares in a mannet that would require registration of the Equity Shares
under the Securities Act.

382 Neither the Company nor any of ils respective Allilates, nor amny uhr&x‘ltur_. officer, employee,
agent, affihate or representative of the Company or their respective Alfiliates 'mthcr than the'
Book Running Lead Manager or any of their affiliates, as to whom no representation or wa1.'ranty
is made) has, directly or indirectly. taken any action or made offers or sales of any se.cmly, or
solicited offers to buy any security, or otherwise negotiated in respect of any secumy under
circumstances that would require the registration of the Fiquity Shares under the Securities Act.

383 The Company agrees and acknow ledges to pay the respective BRI 'MS.' mm cd_iately bu} nfst. later
than two Working Days of receiving an intimation from the said BRLMs, tor an) liability or
expenses for delay or falure i unblocking of ASBA funds bS SCSBs or Inm'.-pu.'rlunn_ancc of
roles by the Registrar to the Offer andfor the SCSBs and on account of delay n ';El'l.::\'zmuc
redressal, as set out under the SEBI aircular no SEBI/HO/CFDDILYCIR/P/2021 f.'-ihnﬂliM
dated March 16, 2021, SEBI circular no. SEBI/HO/CFLYDIL I/CIR/P/2021/47 dated B-Iuru}.i 31
2021, SEBI Circular No. SEBVHO/CFD/DIL YP/CIR/2021/570 dated June 2. 2021 and SEBI

aster circular mo. SEBI/HO/CFD/POD-YPICIR/2023/00094 dated June 21, 2023 and any
long with the provisions

subsequent circulars that may be issued by SEBI in this regard read a
of Applicable Law.

384 The Company is not. and after giving effect 1o the offer, issue, sale and delivery of the !:Iqum-
Shares pursuant to the Offer and appl ication of the proceeds from the Offer as described in the
Offer Documents, will not be, and the Company will not become, an "investment company™ us

defined in the Investment Company Act.

4. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE PROMOTER
SELLING SHAREHOLDER; SUPPLY OF INFORMATION AND DOCUMENTS

The Promoter Selling Sharcholder, hereby represents, warrants and undertakes to the Book
Running Lead Manager, at all times from the date of this Agreement unti! the commencement
of trading of the Equity Shares on the Stock Exchange, thal:

4.1 Promoter Selling Sharcholder is the legal and beneficial owner of the respective portion of the
Offered Shares proposed to be transferred by him in the Offer, and such Offered Shares have
been acquired and are held by him in full compliance with Applicable Law. Promoter Selling
Shareholder has the capacity to offer and transfer the Equity Shares pursuant to the Offer. and
there are no other authorizations required and there are no restrictions under Applicable Laws
or any agreement or instrument binding on him, on the offer or transfer by him of his respective
proportion of the Offered Shares.

42 Promoter Selling Shareholder has consented to the inclusion of his respective proportion of the
Offered Shares as a part of the Offer for Sale pursuant to the consent letter as set out in Schedule
L Promoter Selling Shareholder has authorized the Company to take all actions in respect of the
Offer for, and on, his behalf in accordance with Section 28 of the Companics Act, 2013.

43 Each of this Agreement, the Engagement Letter and Other Agreements to which the Promoter
Selling Shareholder is a party, is or will be duly authorized, executed and delivered by the
Promoter Selling Shareholder, and is a valid and legally binding instruinent, enforceable against
such Promoter Selling Shareholder, in accordance with its terms, and the execution and delivery
by such Promoter Selling Shareholder of. and the performance by such Promoter Selling
Shareholder of his obligations under this Agreement, the Engagement Letter and Other
Agreements to which the Promoter Selling Sharcholder is a party, the Offer for Sale of the
respective proportion of Offered Shares owned by him as contemplated under this Agreement
and as will be contemplated under the Offer Documents, and the consummation of the
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(ransactions contemplated by this Agreement, the Engagement Letter upd Other z\grccmfm;; to
which the Promoter Selling Shareholder is a party shall not confhet \\1}]1. result m?:? bruu‘: 1}:1‘
violation of, or the imposition of Encumbrance on the Promoter Selling Shareholder's pmpmu.‘h
or assels, contrmvene any Applicable Law, or amny agrecment or any agreement or u{h..r
{nstrument binding on such Promotet Selling Shareholder or 1o which hus illS‘SA.‘.Lti or prlj‘l‘{l).:.“l'ltt.:
are subject, and no consent, approval, authorization o .lecr of, or lllli}lﬁl[h"l[l?l"! “:1 fd?fn-}
Governmental Authonty 15 required forthe performance ol such Promoter Selling 5:11an 0 ll.irh s
obligations under this Agreement, the Fngagement Letter or the Other .~‘\gn:r::t‘n.:ll‘tll_\t Iul) t\ I:ic‘i GZ
Promoter Selling Sharcholder are parties, excepl <uch as have been obtained or shall be obtan

prior to the completion of the Otfer.

The Offered Shares proposed to be transferred in the Offer by the Sharcholder shall mT\k pari
Equity Shares of the Company in all respects, provided, however, that

i F divi shall be pari passi @ » date of allotment pursuant to the
e < in respect of dividend shall be part passt after the ¢ Aot
e (A Al ssferred by such Promoter Selling

{ it Shires § wed to be truf
Offer. and all the Offered Shares proposed o ‘ & = s
Sharcholder pursuant 1o the Offer shall be duly authorized. validly issued and free and clear

from any Encumbrances.

passu with the existing

wolder Statements of the Promoter Selling Shareholder are (1) true,

e P ter Selling Sharel e G
iy - omission of any matter that 18 likelv 1o

fair, correct, accurate, not misleading and without ‘ s e
mislead: and adequate to enable prospective investors o make aw ¢!l informed decision; an
(ii) true and accurate in all material tespects and do not contain any untrue statement n.l a
material fact or omil to stale o material fact required to be stated by such Promaoter Sclim‘g
Shareholder in the Offer Document or in relation to such Promoter Selling Sharclufldclr s
respective Offered Shares or necessary in order to make the n::specli\'le Promoter Selling
Shareholder Statements therein, in the light of the circumstances under which they were made,
not misleading, in aceordance with Applicable Law.

The Promoter Selling Shareholder will fumnish all relevant documents and papers, including
information relating to pending litigation to enable the Book Running lead Manager to
corroborate, incorporate and verify all Promoter Selling Shareholder Statements.

The Promoter Selling Shareholder is not in default in observance or performance of any
obligation, undertaking, agreement, covemant or condition, or in violation of any indenture,
contract, loan or credil agreement or any other agreement or mstrument to which he is a party
or by which he is bound or 1o which any of his properties or assels is subject where such default
or violation could adversely affect such Promoter Selling Shareholder’s ability to perform his
obligations under this Agreement. There has been no notice or communication, written or
otherwise, issued by any third party lo the Promoter Selling Shareholder with respect to any
default or violation of or acceleration of repayment or seeking enforcement of any security
interest with respect to any indenture, loan or credit agreement. or any other agreement or
instrument to which such Promoter Selling Shareholder is a party or by which such Promoter
Selling Shareholder is bound or to which such Promoter Selling Shareholder’s properties or
assels are subject, where such notice relates to anv matter which could adversely affect such
Promoter Selling Shareholder’s ability 10 perform his obligations under this Agreement

The Promoter Selling Sharcholder’s proportion of the Offered Shares (a) is fully paid-up; (b)
has been held by such Promoter Selling Shareholder for a minimum period of one (1) vear prior
to the date of filing the Draft Red Herring Prospectus with SME Platform of the BSE Limited
as required under Regulation 8 of the ICDR Regulations provided that if such Equity Shares
have been received on conversion of fully paid up compusorily convertible securities, the
holding period of such convertible securities shall be considered together with the holding
period of the resultant Equity Shares, in accordance with explanation provided to Regulation 8
of the ICDR Regulations, and provided further that the requirement specified in Section 4.8(b)
above shall not apply to Equitv Shares acquired pursuant to a bonus issue on securities held for
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4.12

4.13

a period of at least one (1) year prior to the Draft Red Herring Prospectus, and such bonus issue

was in accordance with the conditions specified in Regulation 8 of the ICDR ilcgu.!ations: (9)
shall be transferred to the allottees in the Offer without any demurral on allocation and in
(d) shall be in dematerialized

accordance with the instructions of the Registrar to the Offer; and :

form at least two (2) Working Days prior to the filing of the Red Herring Prospectus with ¥he
Registrar of Companies and shall execute a power of attorney in favor of the Registrar to give
effect to the transter of the Offered Shares pursuant to the Offer for Sale.

The Promoter Selling Sharcholder agrees that he shall not, without the prior written t:usb,'c‘lll of
the Book Rumning Lead Manager, during the period comiencing i'rm.u the date of ‘llus
Agreement and ending 180 (one hurdred and eighty) calendar davs after the date of the
Prospectus, direetly or indirectly: (i) issue, offer, transfer, lend, pledge. sell, contract to sell or
1ssue, sell any option or contract 10 purchase, purchase any option of cnnlm.ul o w]l Or 155Ue.
: purchase, lend, or otherwise transfer, dispose of or create
¢s Or any securiues convertible nto or
or Fquity Shares. (1) eriter iNto &Ny SWAp
or in part, any of the sconomic

grant any option, right or warrant to
any Encumbrances in relation o any Equity Shar
c.\'ércxsahlr: ar exchangeable (direetly or ndirectly) |
of other arrangement that transfers to another, m whole
consequences of ownership of Equity Shares or any other
exercisable as or exchangeable for Equity Shares. (iii) publicly : ente
into any transaction described in (i) or (ii) above; whether any such transaction descrﬂ:ed in (1)
or (i) ;lh(!\'t: is to be setiled by delivery of Equity Shares or such other securities, in cash or
otherwise: or (iv) engage in any publicity activities prohibited under Apphecable I,m\.' in ;m'y
jurisdiction in which the Equity Shares are being offered. during the period in which it i
prohibited under such Applicable Law.

securities convertible nto or
announce any intention to enter

The Promoter Selling Shareholder is not in possession of any material information with respect
to any of the Company Entities ot the directors or Affiliates of the Company that has not been
or will not be disclosed Lo prospective investors in the Offer Documents, and their decision to
transfer the respective Offered Shares hield by them in the Offer has not been made on the basis
of anv information relating to the Company Entities or the directors or Affiliates of the
Company, which is not st forth in, o which will not be set forth in, the Offer Documents and
which if disclosed, would result in the Ot¥er Documents (i) containing disclosures that are not
true, fair, correct or accurate, or which are misleading and which omit to statc any matter thatis
likely to mislead, and are not adequate to enable prospective investors to make a well informed
decision: and (ii) containing an untrue statement of a matenal fact or omitting to state a material
fact required to be stated or necessary in order to make the staterents therein, in the light of the
circumstances under which they were made, not misleading.

The Promoter Selling Shareholder has obtained and shall obtain all necessary approvals and
consents, which may be required under Applicable Law and/or under contractual arrangements
by which he may be botnd, in relation to the Offer for Sale of his respective Offered Shares and
has complied with, and shail comply with, the terms and conditions of such approvals, and all

Appl icable Law in relation to the Offer for Sale of his respective Offered Shares and any matier
incidental thereto.

The PranoIeT Selling Shareholder shall fumnish to the Book Running Lead Manager opinions
and certifications of his legal counsel, in form and substance satisfactory to the Book Running
L%l‘i Manager, on the date of the Red Herring Prospectus and the transfer of his respective
portion of the Offered Shares in the Offer.

Until commencement of trading of the respective Otfered Shares of the Promoter Selling
Shareholder. the Promoter Selling Shareholder agrees and undertakes to: (i) disclose and furnish
all information and documents and promptly notify and update the Book Running Lead Manager
and provide any requisite information (o the Book Running Lead Manager, mcluding at the
request of the Book Running [.ead Manager, to immediately notify the Registrar of Companies,
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4.14

4.15

Authority and investors of any developments,
date of the Red Herring Prospectus or the
of the Equity Shares pursuant to the Offer:
any statement made in

the Stock Exchange or any other Governmental
including, mter-ala, in the period subsequent 1o llhl.:
Prospectus and prior to the commencement of trading :
(a) which would make the Promoter Selling Sharcholder Statement of ‘ ‘ -
. nd sold in the Offer or in relation to itself, in the
rrate. not misleading and without omission of any
westors to make a well

respect of the Equity Shares to be offered a
Offer Documents not true, fair, correct, accy .
matter that is likely to misiead, and adequate Lo cnable prospective i : o
informed decision with respect to an investment i the proposed Offer: (b) }\ In_ch would rest 1}1

in any of the Offer Documents containing, with respeet 1o the l“r_nmmh:r Selling Shurchuldf.'r

‘_'-';lale;umus, or the Equity Shares to be offered and sold in the Offer, an untrue slulcmc.nl of a

matenial faet or omitting to state 4 material fact necessary in order to m_ake the sustc:men_ts
wder which they are made, nol misleading; and (€) n
relation to the respective portion of the € yitered Shares ol such Promoter Scllix.'-l!;. Shm‘t:holdcr.nr
anv other mfomation provided bv himself or on his behalf, (u)‘ensure t_hat no
information is left undisclosed by such Promoter Selling Shafctlxolder in relallofli ‘lo
himselifhersell or to the respective portion of Offcred Shares that. 1f drsclnmf'.d: mgy 117.1:“. dui
impact on the judgment of the Boak Ruining Lead Manager, the Registrar of t(l.(.‘ju.mm-:;, ‘"::
Stock Exchange or any other Governmental Authority and/or the m\csui?cm. u.x.swn' [. :
investor with respect to the Offer: (iii) promptly nnlﬂ'r and. update the Book Rt{nnmi dc:l :
Manager and provide any requisite information to the Book Running i_..catl Manager, Inc u| mﬁ
al the request of the Book Running Lead Manager, and at the request ol ‘.]11: Book Running -LI;IL
Manager, to immediately notify the Registrar of Companies, the Stock Exchange or any ol er
Governmental Authority and investors of any queries raised or reports sought, by the Ru_gmlrar
of Companies, the Stock Exchange or any other Govermnmental Authority and (iv) shall fumish
relevant documents and back up relating to such matters or as required or requested_by the Bo?k
Running Lead Manager to review and verifv the information and statements in the Offer
Documents in relation to itself, the Offered Shares or the Offer.

therein. in the light of the circumstances ul

in relation to

The Promoter Selling Shareholder shall: (i} promptly disclose and furnish all information,
documents. certificates, reports and particulars for the purpose of the Offer as may be required
or requested by the Book Running Lead Manager or its Affiliates to enable them to cause the
filing, in a timely manner, of such documents, certificates, reports and particulars, including,
without limitation, any post-Offer documents, certificates (including, without limitation, any
due diligence certificate), reports or other information as may be required by the Stock
Exchange. the Registrar of Companies and any other Govemnmental Authority in respect of the
Offer ar to enable the Book Running Lead Manager to review the correctness and/or adequacy
of the statements made in the Offer Documents; and (ii) provide, immediately upon the request
of any of the Book Rumming Lead Manager, any documentation, information or certification, in
respect of compliance by the Book Running Lead Manager with any Applicable Law or in
respect of any request or demand from any Governmental Authority, whether on or prior o or
aller the date of the issue of the Equitv Shares by the Company or transfer of the Offered Shares
by the Promoter Selling Sharcholder pursuant to the Offer, and shall extend tull cooperation to
the Book Running Lead Manager in connection with the foregoing.

The Promoter Selling Shareholder shall sign each of the Offer Documents and all agrecments
to which he is a party, certificates and undertakings required to be provided by him in connection
with the Offer. The Book Running Lead Manager shall be entitled to assume without
mdependent verification such documents have been validly executed and (hat the Offer
Documents required to be executed by such Promoter Selling Shareholder, therefore, give a
description of such Promoter Selling Shareholder, its respective portion of the Otfercd Shares
and the Ofler that (i) is true, fair. correct, accurate, not misleading and without omission of any
matter that is likely to mislead, and adequate to enable prospective investors to make a well
informed deciston, (i1) does not include any untrue statement of a material fact or omit to state
a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made. not misleading: and (iii) the affixing of signatures
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4.17

4.18

4.19

420

4.21

shall also mean that no relevant material information with respect 1o such Promoter Sclling
Shareholder, the Otfered Shares and the Offer has been omitted from the Offer Documents.

uny companies with which any Promoter Selling
Shareholder is or was agsociated as a promoter, director or person in control, as applicable: (i)

are debarred or prohibited from accessing the capital markets; or (ii) prohibited from accessing
BI or any other authorities; or (iii) restrained from

Neither the Promoter Selling Sharcholder nor

or operating 1n the capilal markets by SE
huying, selling or dealing in secunties unde
been declared as wilful defaulters by any bank or financial
o wilful defaulters issued by the RBIL. any other Governmental Authority or any
ed with any company declared to be a

r any order or direction passed by SEBI: (1v) have
institution in accordance with the

guidelines o
bank or financial institution; (v) have been associat
vanishing company and (vi) have committed any securities laws violations in the past or have
any proceedings (including show cause notices) pending against such Promoter Selling
Shareholder or have had the SEBI or any other Governmental Authority initiate any action or

investigation against such Promoter Selling Shareholder.

The Promoter Selling Shareholder accepts. for himself full responsibility for (i) the authenticity,
information, reports, statements, declarations,
fications provided or authenticated by such
d to the Book Running Lead Manager in

correctness, validity and reasopableness of the
undertakings, clarifications. documents and certi
Promoter Selling Shareholder, obtained or delivere
connection with the Offer; and (i) the consequences. il any, of such Promoter Selling
Shareholder making a misstatement, providing misleading information or withholding or
concealing material facts relating lo itself and the respective Offered Shares and other
information provided by such Promoter Selling Shareholder which may have a bearing, directly
or indirectly, on the Offer. The Promoter Selling Shareholder expressly affirms that the Book
Running Lead Manager or its respective Affiliates can rely on these statements, declarations,
undertakings, clarifications, documents and certifications, and shall not be liable in any manner
for the foregoing, except to the extent of the information expressly provided by the Book
Running Lead Manager in writing for inclusion in the Offer Documents provided that such
Promoter Selling Shareholder acknowledges and agrees that such information in relation to the
Book Running Lead Manager shall be the name, logo, contact details, details of past price
information and SEBI registration number for each Book Running Lead Manager.

The Promoter Selling Shareholder has not taken, and shall not take, directly or indirectly, any
action designed, or that may be reasonably expected, to cause, or result in, stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of its
respeciive proportion of the Offered Shares, including any buy-back arrangements for the
purchase of Equity Shares to be offered and sold in the Offer.

The Promoter Selling Shareholder shall not offer any incentive, whether direct or indirect, in
any manner, whether in cash or kind or services or othenwise, to any person for making a Bid
in Lh.e Offer, and shall not make any payment, whether direct or indirect, whether in the nature
of discounts, commission. allowance or otherwise. to any person who makes a bid in the Offer

The Promoter Selling Shareholder authorizes the Book Running Lead Manager to circulate the
F)fi"er Documents to prospective investors in compliance with Applicable Law in any relevant
jurisdiction. -

Neither ‘lhe Promoter Selling Shareholder nor any of their Affiliates shall resort to any legal
proceedn-lgs in respect of any matter having a bearing on the Ofler, except after prior
consullation with the Book Running Lead Manager (which shall be conducted after giving
reasonable npdce to the Book Running Lead Manager). The Promoter Selling Shareholder shall
upon bccotpmg aware, keep the Book Running Icad Manager immediately informed in wnlmg
of th.e details of any legal proceedings he may initiate as set forth in this'pamg,raph or may be
required to defend in connection with any matter that may have a bearing, directly or indire;:tlv,
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on the Offer. Each of the Book Running Lead Manager shall, pursuant 1o such @ nuliﬁuui.nn.
have the tight to terminate it respective obligations under this Agreement with immediate

effect.

In the event that any Promoter Selling Shareholder requests the Book Ruimmg Lead Manager
to deliver any documents or information relating to the Offer, or delivery of any sugh d.mu‘mfm“:
or infummn;m is required by Applicable Law lo be made, via electronic UNsSIUsSICNS, :,_uq.. ;
Promoter Selling Shareholder acknowledges and agrees that the privacy or ;ntfegnl\ o
clectronic transmissions cannot be guaranteed. To the extent that any dq:umcms or mif'-mjnu;n-
relating to the Offer are transmitted electronically by the Book Runmng Leud M:.Amgw . €
Pmm(:Ter Selling Shareholder, severally and not jointly, E!Cknn\\‘]que. agree aml ﬂ:lu::.st:.itnl .1_c
fullest extent permissible under Applicable Law, the Book Running l.&'.ld qu‘l:.lgct' lu\n ‘1 :;1:
respective Affiliates. and their respective direclors, cmpim'ces._ agents, representa lh(.b\' e
advisors, from any loss or liability that may be incurred whether in cunln.ml. mﬂ or nfl ut\“;l\:.
in respect of any error o omission ansing from, or in l.'ulm(:cllL'il'f \fllh. i h::l m.:h,,[l;
communication of any information, or reliance thereon, by such Promoter hﬂli:n.g S| t Al
or his Affiliates or their respective directors. emplovees, agenis, rcprcscnmtrf'ebdn.nd n\n:?;
and including any acl or omission of any service prtax‘ldj.:rs. and any u:mitu&‘:mc tin.lem:p[h,'nj
alteration or fraudulent generation OF transmission of electronie transmission by and
parties

The Promoter Selling Shareholder shall promptly fumnish .n]l such !n!‘nrm.mlion, dm.mn?i:ji
certificates, reports and particulars for the purpose of the Offer as may be required l‘ll‘_l‘l..{ll:lt.b :
by the Book Running Lead Manager or its Affiliates to enable them (0 cause the filing, in :
tmely manner, of such documents, certificates. reports and particulars, or as may be require
undc; any Applicable Law.

The Promoter Selling Shareholder agrees to comply with the regulatory restrictions, in [ndllﬂ.or
otherwise, on publicity and comply with the requirements of the memorandum on the publicity
restrictions circulated by the legal counsels appointed for the Offer and they shall not carry out
any marketing activities in relation to the Offer.

All representations, warranties, undertakings and covenants in this Agreement, the Engagement
Letter or the Other Agreements relating to or given by the Promoter Selling Shareholder have
been made by such Promoter Selling Shareholder after due consideration and inquiry, and the
Book Running l.ead Manager may seek recourse from such Promoter Selling Shareholder for
any breach of any such representatior, warranty . undertaking or covenant

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

In connection with the offering of the Equity Shares, (i) neither the Promoter Selling
Shareholder nor any of his Affiliates nor any person acting on his behalf has engaged or will
engage in any directed selling efforts (as defined in Regulation S under the U.S. Securities Act
of 1933, asamended) and (ii) the Promoter Selling Shareholder and his Affiliates and any person
acling on his or their behall has complied and will comply with the offering restrictions
requirement of Regulation S.

The Promoter Selling Shareholder will not and will cause his aftiliates (as defined in Rule
501(b) of the Securities Act) and any person acting on his or their behalf not to, directly or
indirectly, solicit any offer to buy, sell or make any offer or sale of, or otherwise negotiate in
respect of any security (as defined in the Securities Act) which is or will be “integrated™ (as the
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term is used in Rule 502 under the Sccurities Act) with the salc of the Equity Shares in a manner
that would require registration of the Equity Shares under the Securities Act.

Neither the Promoter Selling Sharcholder nor any of his Affiliates, nor any directot, officer.
employee, agent, representative or person associated with or acting on behalf o lj such Il’runmter
Selling Shareholder or any of his Affiliates, has taken or will take any action, directly or
indireetly. (i) in furtherance of an offer, payment, promise to pay, or authorization or approval
of the pz.n'mcnl or giving of money, property, gifts, entertainment or anything else of \fah?:_
directly or indirectly, to any “govermment official” (including any officer or employee of a
government or govermnment-owned or controlled entity or ol a public mu:mmu).m:l urgammnun.
or any person acting in an official capacity for or on behalf of any of the rnr.e._gilnng‘ or any
political party or party official or candidate for political office) to i.ntlucjcc u.flu:ml action or
secure an improper advantage: or (i1) thal has resulted or would resultina v w!almnflr a sa‘nclum
for violation by such persons of the Anti-Corruption Laws: or (ii1) has used any funds for any
unlawtul contribution, gift, entertuinment, or other unlawful expense ﬂ:l.uliu‘g. o puhucbal
aetivity or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful
brihe or other unlawful benefit, including, without limitation, any rebate, payoll, ml‘mer.me
payment, kickback or other unlawful or improper payment or benefit. The l’ron.iuu:r Scl]m_g
Shareholder and his Affiliates have conducted their businesses in com pliance with the Anti-
have instituted and maintain, and will continue to maintain, policies and
nsure. and which are reasonably expected to continug 10 ensure,
orruption Laws and with the representations and warranties

Corruption Laws, and
procedures designed to e
continued compliance with Anti-C
contained herein.

The operations of the Promater Selling Shareholder and the operation of his At‘ﬁ!imc:‘: are and
all Financial Reporting Requirements, and

have been conducted at all times in compliance with .
it or

the Anti-Money Laundering und Anti-Terrorism Financing Laws, and no action, su
proceeding by or before any court or govemmental agency, authonty or body or any arbitrator
involving him or any of his Affiliates with respect to the Anti-Money Laundering and Anti-
Terrorism Financing Laws is pending or threatened. Neither the Promoter Selling Shareholder
por any of his respective Affiliates: (a) has taken or will take, directly or indirectly, any action
that contravenes or violates any applicable laws of India or the United States or any other
jurisdiction regarding the provision of assistance to terrorist activities and money laundering; or
(b) has provided or will provide, directly or indirectly, financial or other services to any person
subject to such laws. The Promoter Selling Shareholder and his Aftiliates have instituted and
maintain, and will continue to maintain, policies and procedures designed to ensure, and which
are reasonably expected to continue to ensure, continued compliance with Anti-Money
Laundering Laws and with the representations and warranties contained herein.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

The Company shall extend all co-operation and assistance (o the Book Running Lead Manager
and their representatives and the legal counsel to visit the offices and other facilities each of the
Company, its Attiliates to (i) inspect their records, including accounting records, or review other
information or documents including those relating to legal cases: (ii) conduct dug diligence of
the Company and any other relevant entities in relation to the Offer, and other [acilities of the
Company and such other place(s) as may be required by the Book Runmng Lead Manager
(including to ascertain for themselves the state of afTairs of any such entity, including the
progress made in respect of any particular project implementation, status and/or any other facts
televart to the Offer and review of relevant documents); and (jii) interact on any matter relevant
to the Offer with the solicitors, legal advisors, auditors, consullants and advisors to the Offer,
financial institutions, banks, agencies or any other organization or intermediary, including the
Registrar to the Offer, that may be associated with the Offer in any capacity whatsoever. The
Promoter Selling Shareholder shall extend all cooperation and assistance and such facilities to
the Book Running I.ead Manager and their representatives and the legal counsel to inspect the
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records or review other documents or to conduct due diligence, including in relation to itself, its
respective Offered Shares and the OfTer for Sale

mms of the respective agreements with
we Registrar to the Offer, the Bankers
Public Offer Account Banks, Sponsor

The Company shall, to the extent permissible under the te
such intermediary. instruct al! intermediancs, ineluding th
to the Offer, the Escrow Collection Banks, Refund Banks, :
Banks, advertising agencies, credit rating agencies, printers, bankers and hm?u:r\ o l.ullm\ the
instructions of the Book Running Lead Manager and shall make best efforts to include a
it effect in the respective agreements with such intermediaries. The Promoter
o the extent that such Promoter Selling Shareholder 1s party to such
agreements or arrangements entered into with any intermediaries, including the Registrar hf the
Offer. the Escrow Collection Banks, prinlets, bankers, brokers and “_'ndm:inc m_umhcrs“ shall
instruet such intermedianes (o cooperate and comply with the msmn:.tinn:-' of the Book Rmu;ung
Lead Manager, as required in connection with the sale and trmnster of his proportion of the

Offered Shares.

provision to the
Selling Sharcholder. U

[he Company agrees that the Book Running Lead Manager shall, at all imes. :m_d as l_l:.a.-.'y deem
ess to the directors and key personnel of the Company,
tion with matters related to the Offer. The Promoter
at all times, and as they

appropriale, subject o nouee, have acc
its Affiliates and external advisors i connec
Selling Shareholder agree that the Book Running Lead Manager shall, SEn
deem appropriate, subject [0 nolice, hive access to the directors or other key persontiel of such
Promoter Selling Shareholder authorized by such Promoter Selling Shareholder (o deal with
matters related to the Promoter Selling Shareholder Statements.

If, in the sole opinion of the Book Running Lead Manager, the diligence of the Company’s, the
Promoter Selling Shareholder’s or his respective AfTiliates’ records. documents or other
information in connection with the Offer requires hiring of services of technical, legal or other
experts or persons, the Company, the Promoter Selling Shareholder shall promptly hire and
provide such persons with access to all relevant records, documents and other information of
the Company, the Promoter Selling Shareholder, their respective Affiliates and any other
relevant entities The Company and the Promoter Selling Sharcholder shall mstruet all such
persons to cooperate and comply with the instructions of the Book Running Lead Manager 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 and the Promoter Selling
Shareholder; provided that if it is necessary that the Book Running Lead Manager pay such
persons, then the Company and the Promoter Selling Sharcholder shall reimburse, in full, the
Book Rumning Lead Manager for payment of any fees and expenses to such persons.

The Company shall promptly furnish any post-Offer documents, certificates, reports or other
information as may be required by the Stock Exchange, the Registrar of Companies and/or any
other regulatory or supervisory authority (inside or outside India) in respect of itself or the Fresh
Offer or the Offer for Sale and provide, immediately on the request of any of the Book Running
Lead Manager, any documentation, information or certification, in respect of compliance by the
Book Running l.ead Manager of any Applicable Law or in respect of anv request or demand
from any governmental, statutory, regulatory or supervisory authority, whether on or after the
date of Allotment of the Equity Shares pursuant to the OtYer, and shall extend full co-operation
to the Book Runming Lead Manager in connection with the foregoing.

The Promoter Selling Shareholder shall promptly fumish any post-Offer documents,
certificates, reports or other information as may be required by the Stock Exchange, the RoC
and/or any other regulatory or supervisory authority (inside or outside India) in respect of itself
or its Offered Shares and provide, immediately upon the request of the Book Running Lead
Manager, any documentation, information or certification, in respect of compliance by the Book
Rumning Lead Manager with any Applicable Law or in respect of any request or demand trom
any governmental. statutory, regulatory or supervisory authority, whether on or atier the date of
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63

the Allotment of the Equity Shares pursuant to the Offer. and shall extend full cooperation o

the 300k Running |.ead Manager in connection with the foregoing

The Company shall be responsible for the authenticity, correctness, validity .'mq reasonableness
of the information, reports, statements, declarations, undertakings, claritications, qt)CMlcnlS
authenticated by its Directors, Promoter, Promoter Group, and

and certifications provided or : ¢ ), A
anv of thent 1 act on their behalf) or any of their

Group Companies (or anyone authorized by b
¢ Offer Documents. The Company hereby expressly affirms
and its Affiliates shall not be liable in any maner for the
formation expressly provided by the Book Runming Lead
s The Company further agrees and
Offer, is the name, contaet details and

employees in connection with th
that the Book Running Lead Manager
foregoing. excepl 1o the extent of then
Manager in writing for inclusion in Offer Document
understarids that enly such information in relation to the
SEBI registration number of the Book Running Lead Manager.

ctors or any of ils direclor or 4

The Company undertakes to sign, and cause each of its dire .
. cer ol the

attorney duly authorized by the Directors and the chief financial offi
Company, to sign, the Drafl Red Herring Prospeetus to be filed with the Sfutuk Exchange, the
Red Herring Prospectus and the Prospectus lo be filed with the ch:straf of Companies and the
Stack Exchange, as applicable. Such signature will be construed by the Company and the Book
Running Lead Manager and any statutory authority to mean (hat the Company agrees that: (a)
the Offfer Documents filed and that will be filed as the case maybe gives a true. fair and accurate
description of the Compuny and the Equity Shares. (b) ¢ach of the Offer Documents does m?l
1 and will not contain as the case maybe any untrue statement of 2 material fact or omit
1o state a material fuct necessury in order to make the statements therein. in the light ol the
circumstances under which they are made and will be made as the case maybe, not misleading:
and () the affixing of signatures shall also mean that no relevant material information has begn
omitted from the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus

constituted

contai

APPOINTMENT OF INTERMEDIARIES

The Company and the Promoter Selling Shareholder shall, in consultation with the Book
Running Lead Manager, appoin! intermediaries (other than the Self Certified Syndicate Banks)
and other entities as are mutually acceptable to the Parties such as the Registrar to the Offer,
Bankers to the Offer/Anchor Escrow Banks, Refund Bank(s), Public Offer Account Banks,
Sponsor Banks, advertising agencies, printers, brokers, monitoring agency and Syndicate
Members.

The Company and the Promoter Selling Sharcholder agree that any mtenmediary that is
appointed shall, if required, be registered with the SEBI under the applicable SEBI rules,
regulations and guidelines. Whenever required, the Company and the Promoter Selling
Shareholder shall, in consultation with the Book Rurming Lead Manager, enter into a
memorandum of understanding, engagement letter or agreement with the concerned
intnnediary associated with the Offer, clearly sctting forth their mutual rights, responsibilities
and obligations A certified true copy of such executed memorandum of understanding,
engagement lctter or agreement shall promptly be fumnished to the Book Running Lead
Manager.

The Book Running Lead Manager and their Affiliates shall not, directly or indirectly, be held
responsible for any action or omission of any intermediary appointed in respect of the Offer.
However, the Book Running Lead Manager shall co-ordinate, to the extent required by
Applicable Law or under any agreements to which they are parties, the activitics of all the
intermediaries in order to facilitate the performance of their respective functions in accordance
with their respective terms of engagement. The Company and the Promoter Selling Sharehalder
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acknowledge and agree that any such intermediary, being an independent cntity, shall be fully
and solely responsible for the performance of its duties and obligations.

The Company and the Promoter Selling Sharcholder acknowledge and take cognizance of the

deemed agreement of the Company with the Self Certified Syndicate Banks for purposes of any

ASBA process (o3 set out under the ICDR Regulations and including the UpPl mechagism in
as well as with the Designaled

accordance with relevant circulars issued by SEBI), .
Intermediaries for the purposes of collection of Bid cum Application Forms in the Offer, as set

out in the Offer Documents.

PUBLICITY FOR THE OFFER

Each of the Company and the Promoter Selling Shareholder agrees that it' has not and s.hall‘nol,
and that their respective Affiliates have not and shall not, during the period commencing t}‘om
the date of filing the Drafl Red Herring Prospectus and ending 40 days after e date of the
Prospectus, engage in any publicity activities prohibited under the ICDR Regulations and ulhlct
Applicable Law, and have complied with and shall at all times umupl? with the pnh}fc!t)
memorandum circulated by legal counsel in relation to the Offer (the "Pﬂ!lllﬂll_\‘
Memorandum’™)and shall ensure that its direciors. employees and representatives are aware of
and comply with such guidelines. The Company and the Promoter Selling S}unchnidcr .Iilﬁi\
agree that they will not. and will ensure that their respective Affiliates donot, engagein pur!‘lu::l_\
activities in any other jurisdiction in which the Equity Shares under the ( )ffer are being offered,
during the per{od in which it is prohibited under the laws of each jursdiction. The Company
and the Promoter Selling Shareholder shall follow the restrictions prescribed by the ICDR
Regulations, the Publicity Memorandum and/or any publicity restrictions/guidelines
communicated to them by the Book Running Lead Manager or its advisors, in respect of
corporate and product advertisements, or any other advertisements during the Offer.

The Company and the Promoter Selling Shareholder and their respective Affiliates shall, during
the restricted period under Section 7.1 above, obtain the prior written consent of the Book
Running Lead Manager in respect of all advertisements, press releases, publicity material or any
other media communications in connection with the Offer and shall make available to the Book
Running Lead Manager copies of all such Offer related material (it being understood that the
relevant publicity material or media communication shall be provided to the Book Running
Lead Manager reasonably in advance of the proposed date of publication of such publicity
matenal or media communication).

The Company and the Promoter Selling Shareholder and their respective Affiliates shall comply
with, and shall also ensure that any advertisements, press releases, publicity material or other
communications comply with the Publicity Memorandum and all Applicable Law, including
the ICDR Regulations. None of the Company and the Promoter Selling Shareholder and their
respective Affiliates shall make any statement or release any material or other information in
any advertisements or any other form of publicity relating to the OfYer. including:

) atany corporate, press, brokers” or investors’ conferences in respect of the Offer;

(i in any interviews by the directors, key managerial personnel or emplovees or
representatives of the Company or the Promoter Selling Shareholder or any of their
respective Affiliates:

(iii) in any documentaries about the Company or the Promoter Selling Shareholder:

@v) any periodical reports or press releases Offered by the Company or the Promoter
Selling Shareholder or their respective Aftiliates. and
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(v) 10 any person, including any research analysl in any manner whatsoever, including at
road shows, presentations and in research or sales reports or at Bidding centers,

which is misleading or incorrect or which is not disclosed in the Offer Documents, or that does
not comply with the Publicity Memorandum or conform to Applicable Law, including the ICDR
Regulations and the instructions given by the Book Running Lead Manager or the legal counsel
appointed in retation to the Offer, from time Lo time.

The Company, its Directors and key personnel and the Promoter Selling Shareholder and their
respective Alliliates, shall not make any statement, or release any material or other information,
including in relation to the business and operations of the Company. its Directors and key
personnel, the Promoter Selling Shareholder, and their respective Affiliates, or in relation to the
Offer, which is misleading or incorrect or which is not disclosed in the Offer Documents, or that
does not conform to the ICDR Regulations and the publicity guidelines provided by the Book
Rurming Lead Manager or the legal counsel appointed for the purpose of the Offer, in any
corporate, product or offer advertisements of the Company. interviews by the Company’s
Promoter, Directors, key personnel, or duly authorized employees or representatives of the
Company, the Promoter Selling Shareholder, documentaries about the Company, its Promoter
or the Promoter Selling Shareholder. periodical reports or press releases issued by the Company
or research report made in relation to the Company, its Promoter or the Promoter Selling
Shareholder, by any intermediary concerned with the Offer or their associates or at any press,
brokers’ or investors’ conferences or to any person, including any research analyst in any
manner whatsoever, including at road shows, prescntations, in research or sales reports or al
Bidding Centres, without the prior written consent of the Book Running Lead Manager until the
completion of the Offer or the termination of this Agreement, whichever is earlier.

The Company, the Directors and the Promoter Selling Shareholder shall not, and shall procure
that their respective Affiliates shall not, provide any additional information or information
extraneous to the Offer Documents to any person including any' research analyst in any manner
whatsoever including at road shows, presentations. in research or sales reports or at bidding
cenlers.

Subject to Applicable Law, including publicity restrictions issued by the SEBI, the Company
and the Promoter Selling Shareholder agree that the Book Running Lead Manager may, at their
own expense, place advertissments in newspapers and other external publications describing
their involvement in the Offer and the services rendered by them, if applicable, and may use the
Company s and/or the Promoter Selling Shareholder” respective name and logos, if applicable,
in this regard. The Book Running Lead Manager undertake and agree that such advertisements
shall be issued only after the date on which the Equity Shares under the Offer are approved for
trading on the Stock Exchange and in the event thal approval for trading on each of the Stock
Exchange accurs on different dates, the later date shall be the relevant date for the purpose of
this Section.

'I‘hc (‘,‘ompan_v undertakes that it shall enter into an agreement with a press/advertising agency.
ina form satisfactory to the Book Running Lead Manager, to monitor the news reports, for the
period between the date of filing of the Draft Red Herring Prospectus and the date of clésurc of
the Offer, appearing in any of the following media:

(1) newspapers where the statutory advertisements are published; and
() major business magazines (a list of which shall be agreed and enlisted in such
agreement), and

(iii) prf'm and electronic media controlled by a media group where the media group has a
private treaty/shareholders’ agreement with the Company or its Promoter.

[
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The Company and the Promoter Selling Shareholder shall procure and provide all information
and certifications (including lrom any publicity/ pressfadvertising agency) to enable the Book
Running Lead Manager to furnish the certificate to the SEBI as required under Schedule IX read
wilh Regulation 42 of the ICDR Regulations.

In the event that any advertisement, publicity material or any other media communication in
connection with the Offer is made in breach of the restrictions set out in this Section 7, the Book
Running I.ead Manager 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 BOOK RUNNING LEAD MANAGER AND CERTAIN
ACKNOWLEDGEMENTS

The Book Running Lead Manager, represents and warrants to the Company and the Promoter
Selling Shareholder that SEBI has granted to it a certificate of registration to act as a merchant
banker in accordance with the Securities and Exchange Board of India (Merchant Banker)

Regulations, 1992, as amended, and such certificate is valid and is in existence;
The Company and the Promoter Selling Shareholder agree and acknowledge that:

the Book Running Lead Manager shall have no hability to the Company and the
Promoter Selling Sharcholder or their respective Affiliates for any actions or omissions
of,, or the performance by the other Book Running Lead Manager, svndicate members,
underwTiters or anv other intermediary appointed in cormection with the Offer. The
Book Running Lead Manager shall act under this Agreement as an independent
contractor with duties arising out of its engagement pursuant to this Agreement owed
solely to the Company and the Promoter Selling Sharcholder and not in any other
capacity, including as a fiduciary, agent or advisor.

Q)

(i) this Agreement is pot intended (o constitute, and should not be construed as a
commitment between the Parties with respect to underwriting or financing, or
subscription to, the Equity Shares in the Offer.

(111) the Book Rumning Lead Manager owes the Company and the Promoter Selling
Shareholder only those duties and obligations expressly set forth in this Agreement.;

(iv) the duties and responsibilities of the Book Running Lead Manager under this
Agreement shall not include general financial or strategic advice, and in particular shall
not include providing services as receiving bankers or registrars and shall be limited to
those expressly set out in this Agreement and the Engagement Letter. No tax, legal,
regulatory, accounting, technical or specialist advice is being given by the Book
Rumming Lead Manager:

() any purchase and sale of the Equity Shares pursuant to an underwriting agreement,
including the determination of the Offer Price, shall be an arm's length commercial
transaction between the Company and the Promoter Selling Shareholder and the Book
Running Lead Manager, subject to the execution of the Underwriting Agreement. The
Book Running Lead Manager is acting (at arm’s length at all times) as principal and
not as an agent or fiducian or advisor of the Company, the Promoter Selling
Shareholder or their respective stockholders, creditors, employees or any other party;

(vi) the Book Running Lead Manager may have interests that differ from those of the

Company, the Promoter Selling Shareholder. Neither this Agreement nor the Book
Running Lead Manager's performance hereunder nor any previous or existing
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¢ Promater Selling Sharcholder and any of
the Book Runming Lead Manager or 15 Affiliates shall be deemed o create un:
fiduciary relationship in connection with the Offer. The Cump:myl. the Pmmmurl
Selling Sharcholder waives to the fullest extent permitted by .v\pph.:ublc_l:u'.\ -lt“}.
claims it may have against any Manager arising from any alleged breach of fiduciary

relationship between the Compuany, and th

duties in connection with the Offer or otherwise:

Promoter Selling Shareholder are solely responsible for making
onnection with the Offer, irespective of whether any of the
d or is currently advising the Company and/or

(vi)  the Company and the
their own judgments in ¢
Book Running Lead Manager has advise
the Promoter Selling Shareholder on related or other matters,

i Z ' shi : ssponsible for any sets of
(vii)  the Book Running Lead Manager shall not be held rl.‘a]ﬂtlm.‘aﬂ‘l‘lb for am N
commission or omission of the Company, the Promater Selling Shareholder or their
respective Affiliates, any intermediancs or their respective directors, officers, agents,
employees, consultants, representalives, advisors or other authorized persons.

the Book Running Lead Manager and/or its Affiliates shall ensure compliance with the
SEBI UP! Circulars and shall conduct all activities as mentioned in the SEBI circular
SEBRI/HO/CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, SEBL circular
SEBI/HO/CFD/DILY/CIR/P/2021/2480/I/M dated March 16, 2021, as amended
pursuant to SEBI circular SEBVHO/CFD/DIL 2/P/CIR/2021/570 dated June 02, 2021,
including but not limited to ensuring appointment of a nodal officer by the SCSB and
submission of their details to SEBI. ensuring fulfilment of the requirement for SCSBs
to send SMS alerts for the blocking and unblocking of UPI mandates, ensuring
fulfilment of the requirement for the Registrar to submit details of cancelled,
withdrawn or deleted applications, and ensuring that the bank accounts of unsuccessful
Bidders to be unblocked no later than one Working Day from the date on which the
Basis of Allotment is finalized. The functions and duties of Book Running Lead
Manager set out in the SEBI UPlI Cuculars and in the circular
SEBIFHO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021, are deemed to form part
of this Agreement.

(ix)

) the Book Running Lead Manager may provide the services hereunder through one or
more of its Affiliates, the Book Running Lead Manager deems advisable or
appropriate. The Book Running Lead Manager shall be responsible for the activities
carried oul by its Affiliates in relation to this Offer and for its obligations hereunder,

i. the provision of services by the Book Rurming Lead Manager under this
Agreement is subject 1 the requirements of any Applicable Law in respect of the
Book Running Lead Manager and their respective Affiliates (with respect to the
Book Running Lead Manager, collectively “the Group™). The Group is authorized
by the Company and the Promoter Selling Sharcholder (0 ke any achion which
they consider is appropriate, necessary or desirable to carrv out lhl.‘,IH?l'\'fC&:\' under
this Agreement or under the Engagement Letter or to cmllf)l_\- with any Applicable
Laws. including anv codes of conduct, authorizations, consents or pru‘cnce and the
Company, the Promoter Selling Shareholder hereby agree to ratifv and confirm all
such dctions lawfully taken: .

83 The obligations of the Book Running Lead Manager in relation to the OfYer shall be conditional
inter-alia, upon the following: ’
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(ii)

(iii)

(iv)
)

(vi)

(vii)

(viii)

(ix)

any change in the quantum or type of securities proposed to be offered in the Offer or
in the terms and conditions of the Offer being made only after prior consultation with,
and with the prior written consent of the Book Running Lead Manager,

the Company providing authentic, correct, valid information, reports, statemerits,
declarations, undertakings, clarifications, documents, certifications for incorporation
in the Ofter Documents:

market conditions. in India or globally, before launch of the Offer being, in the sole
opinion of the Book Running 1.ead Manager, satisfactory for the launch of the Offer,

the absence of any Matenial Adverse Change:

due diligence having been completed to the satisfaction of the Book Running Lead
Manager, including to enable the Book Running Lead Manager to file any due
diligence certificate with the SEBI (or any other Govemnmental Authority) and any
other certificates as are customary in offerings of the kind contemplated herein:

terms and conditions of the Offer having been finalized to the salisfaction of the Book
Running Lead Manager, including the Price Band, the Offer Price, the Anchor Investor
Offer Price and the size of the Offer;

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 Offer, compliance
with all Applicable Law governing the OfTer and disclosures in the Offer Documents
each to the satisfaction of the Book Running Lead Manager,

completion of all documentation for the Offer, including the Offer 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 Book
Running [.ead Manager, 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 underwriters with respect to the financial statements and certain
financial information contained in or incorporated by reference into the Offer
Documents, each dated as of the date of (1) the Draft Red Herring Prospectus, (ii) the
Red Herring Prospectus, (iii) the Prospectus, and (iv) allotment pursuant to the Offer;
provided that each such letter delivered shall use a “cut-off date” not earlier than a date
two days prior to the dale of such letter undentakings, consents, legal opinions
(including the opinion of counsels to the Company and to the Promoter Selling
Shzugholder, on each of the date of the Red Herring Prospectus, the Prospectus, the
signing of the Underwriting Agrecment and the allotment and transfer of the Equity
Shares in the Offer) and the Other Agreements, and where necessary, such agreemenfs
shallinclude provisions such as representations and warranties, conciilions astoclosing
of l}{e Offer, force majeure, indemnity and contribution, in form and substance
sausfactory to the Book Runming Lead Manager;

the benefit of a clear market to the Book Running Lead Manager prior to the Offer,
and in connection therewith, the absence of any debt or equity offering of any type or
any offering of hybnd securities, other than the Offer and Pre-IPO Placément,
undertaken, or being undertaken suhsequent to the filing of the Draft Red Herring
Prospectus, by the Company, the Promoter Selling Sharcholder or any of their
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92
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respective Affiliates, without the prior written consent of the Book Running Lead
Manager:

x) the receipt of approval from the respective internal committees of the Book Running
Lead Manager, which approval may be given in the sole determination of each such

commitlee;

(xi) neither the Company nor any of the Promoter Selling Shareholder or its respective
Affiliates having breached any term of this Agreement or the Engagement Letter; and

(xii)  the absence of any of the cvents referred to in Section 19.3(v).

Neither the Book Running [.ead Manager, nor any of its Aftiliates has or will (a) solicit offers
for, or offer or sell, anv of the Equity Shares by means of any form of general solicilation or
general advertising within the meaning of Rule 502(¢c) of Regulation D under the U.S._ Secgrities
Act of 1933, as amended (“Securities Act™), or in any manner that would require registration of
the Equity Shares under the Securities Act, or (b) has engaged or will engage in any “directed
selling efforts™ within the meaning of Regulation S. Neither the Book Running Lead Mana.ger,
nor any of their respective Affiliates. nor any director, officcr, emplovee, agent, afﬁhat.c,
representalive or person acting on any of their behalt, directly or indirectly, has la.kex.1 or will
take any action, has made or will make any offers or sales of any security, or has solicited or
will sol-icil offers to buy any security, or otherwise negotiated or will negotiate in respect of any
security, under circumstances that would require the registration of the Equity Shares under the
Securities Act.

EXCLUSIVITY

The Book Running Lead Manager shall be the exclusive Book Running Lead Manager to the
Company and the Promoter Selling Shareholder in respect of the Otfer. The Company and the
Promoter Selling Shareholder shall not, during the term of this Agreement, appoint any other
lead manager, co-manager, syndicate member or other advisor in relation to the Offer without
the prior written consent of the Book Running Lead Manager Nothing contained herein shall
be inferpreted (o prevent the Company and the Promoter Selling Shareholder from retaining
legal counsel or such other advisors as may be required for taxation, accounts, legal matters,
employee matters, due diligence and related matters in connection with the Offer. However, the
Book Ruming Lead Manager and its respective Afliliates shall not be liable in any manner
whatsoever for any acts or omissions of any other advisor appointed by the Company or the
Promoter Selling Shareholder or its respective Affiliates.

During the term of this Agreement, the Company, and the Promoter Selling Sharcholder agree
that they will not, directly or indirectly, offer to scll any Equity Shares, or otherwise contact or
enter into a discussion with any other party in connection with the structuring, issuance, sale,
arrangement or placement of the Equity Shares. other than through the Rook Running l.cad
Manager. In addition, and without limiting the foregoing, during the term of this Agreement,
the Company and the Promoter Selling Shareholder will not engage any other party to perform
any services or act in any capacity for which the Book Running Lead Manager have been
engaged pursuant to this Agreement with respect to any potential transaction without the
approval of the Book Running Iead Manager.

In the event that the Company and the Promoter Selling Shareholder wish Lo appomnt any
additional manager for the Offer. the compensation or fee payable to such additional manager
shall be in addition to the compensation contained in the Engagement Letter, except when such
additional manager is appointed in replacement of an exisling Manager whose services have
been terminated for anv reason whatsoever
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10.

10.1

10.3

10.4

11.

GROUNDS AND CONSEQUENCES OF BREACH

In the event of a breach of any of the terms of this Agreement, the non-defaulting Partv 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, terminating this Agreement and
withdrawing from the Offer or tenminating this Agreement with respect to such defaulting party.
The defaulting Party shall have the right to cure any such breach within a period of 10 (len)

calendar days of the earlier of:
(1} becoming aware of the breach: and
(i) being notificd of the breach by the non-defaulting Party

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

Notwithstanding Section 10.1 above, in the event that the Company, any of the Promoter Selling
Shareholder or any of their respective Affiliates fail to comply with any of the provisions of this
Agreement, each of the Book Running Lead Manager severally have the right to immediately
withdraw from the Offer either tlemporarily or permanently, or to suspend or terminate their
engagement without prejudice to the compensation or expenses payable to it under this
Agreement or the Engagement Letter. The termination or suspension of this Agreement or the
Engagement Letier by one Manager shall not terminate, suspend or have any effect with respect

to any other Manager.

The Book Running Lead Manager shall not be liable to refund the monies paid to them,
including fees, commissions and reimbursement of out-of-pocket expenses in the event of a
breach or alleged breach caused due to acts or omissions of or otherwise due to fraud, gross
negligence or wilful default of the Company, the Promoter Selling Shareholder or their
respective Affiliates, directors, emplovees, agents, advisors or representatives. Further, the
Book Running Lead Manager shall not be liable to refund any amounts paid as fees,
commissions, reimbursements, out-of-pockel expenses or expenses. specitied under this
Agreement or the Engagement Letter.

Notwithstanding anything to the contrary contained in this Agreement, the Company, and the
Promoter Selling Shareholder acknowledge and agree that the aggregate maximum l;uhilit\ of
the Book Running Lead Manager and their respective Afliliates (in contract or tort or u:.nler
statute or othenwise), if any, for any economic direct loss or damage suffered by the Company
or any Promoter Selling Shareholder or any of their respective Affilintes aristng out of or ;Ir:
ctmn.cl:u(!n with this Agreement or the Engagement Letters. shall be limited to the amount of
the fees actually received by the Book Running Lead Manager from the Company and the
Promoter Selling Shareholder in accordance with the lerms of this Amcumcul- ard the
Engagement Letters )

GOVERNING LAW

llus. Agreement, the rights and obligations of the Parties hereto, and any claims or disputes
relating thereto, shall be governed by and eonstrued in accordance with the laws of India and
3 4 Raptr T R - z of i 1

subject to.hr.‘ulmn 12 below, the courts of Mumbai, India shall have exclusive junsdiction mn all
matters artsing oul of this Agreement

ARBITRATION

In the event a dispute, controversy or claim arises out of or in relation to or in connection with
the existence, validity, interpretation, mplementation, termination, enforceability, alleged
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12.2

12.3

12.4

13.

breach or breach of this Agreement or the Engagement Letter or the legal reldtionships
established by this Agreement or the Engagement Letter, including non-contractual disputes or
claims and disputes or claims against each Party’s Affiliates (the “Dispute™), the Parties to such
Dispute (the “Disputing Parties™) shall attempt, in the first instance, to resolve such Dispute
through amicable discussions among such Disputing Parties.

Any Dispute which cannot be resolved through amicable discussions belween claimany(s) (the
“Clatmant’™) and respoudent(s) (the “Respondent™) within a period of seven (7) days atter the
first accurrence of the Dispute shall be referred to and finally resolved by arbitration conducted
in accordance with the Arbitration and Conciliation Act, 1996 (the “Arbitration Act”). The
seat and place of the 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, the Engagement letier or any amendments or supplements to the

FEngagement Letter or this Agreement.
The arbitration shall be conducted as follows:

6] all proceedings in any such arbitration shall be condueted, and the arbitral award shall
be rendered, in the English language;

(i) one arbitrator shall be appointed by each of the Claimant(s)and the Respondent(s) and
the two arbitrators shall appoint the third or the presiding arbitrator. In the event that
the Disputing Parties fail to appoint an arbitrator or the arbitrators fail to appoint the
third arbitrator as provided herein, such arbitrator(s) shall be appointed in accordance
with the Arbitration Act; and each of the arbitrators so appointed shall have at least
five vears of relevant experience in the area of securities and/or commercial laws;

(i) the arbitrators shall have the power to award interest on any sums awarded;
(iv) the arbitration award shall state the reasons on which it was based:

W) the Disputing Parties shall share the costs of such arbitration proceedings equally
unless otherwise awarded or fixed by the arbitrators:

vi) the arbitrators may award to a Disputing Party its costs and actual expenses (including
actual fees and expenses of its counsel ).

(vit)  the Disputing Parties shall co-operate in good faith to expedite the conduct of any
arbitral proceedings commenced pursuant to this Agreement:

(viif)  the arbitration award shall be final. conclusive and binding on the Disputing Parties:
and

(i) subje.cl to the foregoing provisions, the courts in Mumbai shall have jurisdiction in
relation only to actions relating to enforcement of the arbitration agreement or an
arbitral award, including with respect to grant of inferim relief in aid of arbitral
proceedings.

SEVERABILITY
If any provision or any portion of a provision of this Agreement or the Engagement Letter is or

becomes 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




14.

141

14.2

15.

15.1

if not containing the particular invalid or unenforceable provision or portion thereof, and the
rights and obligations of the Parties shall be construed and enforced accordingly. The Parties
shall use their best reasonable efforts to negotiate and mplement a substitute provision which
is valid and enforceable and which as nearly as possible provides the Parties with the benelits

of the invalid or unenforceable provision.
BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the benefit of the
Parties hereto. Unless otherwise mentioned in this Agreement, 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 between 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 Ofter. In the
evenl 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 pavable to the Book Running Lead Manager for the Offer 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 and the Promoter Selling Shareholder shall not enter into any initiatives, agreements,
commitments or understandings (whether legally binding or not) with anv person which may
directly or indirectly affect or be relevant in connection with the Offer or this Agreement without
the prior consent of the Book Running I.ead Manager. The Company and the Promoter Selling
Shareholder further confirm that until the listing of the Equity Shares, none of the Company and
any Promoter Selling Shareholder or any of its respective Affiliates or directors have 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 Book Running L.ead Manager.

INDEMNITY

The Company and the Promoter Selling Shareholder shall, jointly and severally, indemnify and
hold harmless the Book Running Lead Manager, its respective Affiliates, and its respective
directors, officers, employees, agents, representatives, partners and Controlling Persons and
each person, if any, who controls, is under common control with or is controlled by, any
Manager within the meaning of Section 135 of the Securities Act or Section 20 of the Exchange
/'\ct (the Book Running Lead Manager and each such person, an “Indemnified Party”) at all
times, from und agams! any and all claims, actions, losses, damages, penalties, liabilitj.es; costs,
charges, penalties expenses, suits, or proceedings of whatever nature (including reputational)
made, s!.lll'crcq or incurred, including any legal or other fees and expenses actually incurred in
connection m‘th @n_vestigating disputing. preparing or defending any actions. claims, suits or
proceedings (individually, a “Loss™ and collectively, “Losses™). to which such Ind;mniﬁed
?’ar.t_v may become subject under any Applicable Law consequent upon or arising, directly or
indirectly, out of or in connection with or in relation to (1) the Ofter, this Agree;nenl or the
Engagement Letter or the activities contem plated thereby; or (ii) any breach or alleged breach
of any representation, warranty, obligation, declaration, confinnation, covenant or undertaking
by the Company or its Affiliates, directors, officials, emplovees, representatives agents

c‘onsultants and advisors or the Promoter Seclling Shamholvder in this Agrcen{em, thv:
Enga_gemgnl Letter. the Other Agreements, the Offer Documents, or any undertakings

certifications, consents, information or documents furnished or made available to thc;
Indemnified Party by the Company or its Affiliates, directors, officials, employces

representatives, agents, consultants and advisors or the Promoter Selling Shareholder and nn\;

amendment or supplement thereto, or in any marketing materials, presentations or written road
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show materials prepared by or on behalf of the Company or the Promoter Selling Sharcholder
in relation to the Offer; or (iii) any untrue statement or alleged untrue statement of a material
fact contained in the Offer Documents, any marketing materials, presentations or written road
show materials or in any other information or documents, prepared by or on behalf of the
Company or the Promoter Selling Shareholder or any amendment or supplement to the
foregoing, or the omission or the alleged omission to state therein a material fact necessary to
make the stalements therein in light of the circumstances under which they were made not
misleading: or (iv) the transfer or transmission of any information to any Indemnified Party by
the Company or the Promoter Selling Sharcholder or their respective Affiliates in violation or
alleged violation of any Applicable Law m relation to confidentiality or insider trading
(including in relation to furnishing information to analysts), and/or in relation to any breach or
alleged breach by the Indemnified Parties in relation to the issuance of research .reports in
reliance upon and/or consequent to information furnished by the Company or the Promoter
Selling Shareholder or their respective Affiliates and/or their advisors, agents. representatives,
consultants, directors, employees and olf¥icials; or (v) any comrespondence with the RBI, the
Registrar of Companies. the Stock Exchange or any other Governmental Authority in
connection with the Offer or any information provided by the Company or the Promoter Selling
Shareholder or their respective Affiliates, directors, officials, employees, representatives,
agents, consultants and advisars to an Indemnitied Party to enable such Indemnified Party to
correspond, on behalf of the Company and/or the Promoter Selling Shareholder with SEBI, the
RBI, the Registrar of Companies, the Stock Exchange or with any Govemmental Authority in
connection with the Offer. The Company, and the Promoter Selling Shareholder shall, jointly
and severally, reimburse any Indemnified Party for all expenses (including, without limitation,
any legal or other expenses and disbursements) as they are incurred by such Indemnified Party
in connection with investigating, disputing, preparing or defending any such action or claim,
loss, damage, liability, penalty, expenses suit or proceeding whether or not in connection with
pending or threatened litigation to which the Indemnified Party mayv become subject.

Provided however that, in relation to sub-section (1) above of Section 15.1 above, the Company
will not be required to indemnify any Indemnified Party to the extent of any loss, claim, damage
or liability which has resulted, solely and directly from the relevant Indemnified Party’s gross
negligence or wilful misconduct as determined by a binding judgment/order of a non-appealable
court of compelent jurisdiction, after exhausting anv appellate/ revisional writ remedies, in
performing the services described in this Agreement.

.In case any Losses or proceedings (including any investigation by any Governmental Authority)
Is instituted involving any person in respect of which indemnity may be sought pursuant to
Sec tions 15.1 and/or, the Indemnified Party shall promptly notify the person against whom such
|:1clc{nnil}-' may be sought (the “Indemnifving Party™) in writing (provided that the failure to
notify the Indemmfying Party shall not relieve such I[ndemnifving Partv from any liability that
it may have under this Section 15) The Indemnifving Party: at the (1pl;{m of and upon n‘:.c[tlc:il
of the Indemnified Party, shall relain counsel reasonubly satisfactory to the Indemnified Party
to represent the Indemnified Partv and anv other persons that the Indemnifving Party iy
designate m such proceeding and shall pay the fees and disbursements of such counsel related
to such proceeding. In any such proceeding, any Indemnified Party shall have the right (o retain
its own t-nuns:el. but the fees and expenses of such counsel s!iuII be at the expense of the
Indemnified Party unless: (i) the Indemnify ing Party and the Indemnified Party have mutually
agreed (o the retention of such counsel, or (ii) the Indemnify ing Purty has failed within a
reasonable time to retamn counsel reasonably satisfactory to Ihi.; Indemm-ﬁcd Party: or (111) the
!m.h.‘11.1.l'.|il.lctl Party has reasonably concluded that there m.u_\ be legal defenses m'm:lu.hlc to ntltlm
are different from or in addition to those available to the Indemnify ing Party; or (1v) the named
parties to any such proceedings (including any impleaded parties) include both the Indemmifying
I‘url._\ and the Indemnified Party and representation ol both parties by the same counsel \\ﬁlld
be inappropriate due to actual or potential differing interests hci\\-i:c:: them. The Parties
acknowledge and agree that the Indemnifving Partv shall not. in respect of the legal .:\mnsc.:;




of any Indemnified Party in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to
any local counsel) for all such Indemnified Parties and that all such fees and expenses shall be
reimbursed as they are incurred. In the case of any such separate (inn, such fimn shall be
designated in writing by the Book Running Lead Manager. The Indemnifying Party shall not be
liable for any settlement of any proceeding effected without its written consent, but if settled
with such consent or if there be a [inal judgment for the plaintit, the Indemnifying Party shall
indemnify the Indemnified Party from and against any loss or liability by reason of such
settlement or judgment. Notwithstanding the foregoing, if at any time an Indemnified Party shall
have requested an Indemnifving Party to reimburse the Indemnified Party for fees and expenses
of counsel as contemplated earlier in this Section 15.2, the Indemnifving Party shall be liable
for any settlement of any proceeding effected without its written consen if (i) such settlement
is entered into more than 30 (thirty) days after receipt by such Indemnitying Party of the
aforesaid request: and (ii) such Indemnifving Party shall not have reimbursed the Indemnified
Party in accordance with such request prior (o the date of such settlement. No Indemnifving
sarty shall, without the prior written consent of the Indemnified Party, efTect any settlement ol
any pending or threatened proceeding in respect of which any Indemnified Party is or could
have been a party and indemnity could have been sought heretmder by such Indemnified Party,
unless such settlement includes an unconditional release of such Indemnified Party from all
liability or claims that are the subject matter of such proceeding and does not include a statement
as to an admission of fault, culpability or failure to act, by or on behalf of the Indemnified Party.

To the extent the indemnification provided for in this Section 15 is unavailable lo an
Indemnified Party. or is held unenforceable by any court of law, arbitrator, arbitral tribunal or
any other Governmental Authority, or is insufficient in respect of any Losses referred to therein,
the Indemnifving Party under this Section 13, in lieu of indemnifying such Indemnified Party,
shal} contribute to the amount paid or payable by such Indemnified Party as a result of such
Losses (i) in such proportion as is appropriate to reflect the relative benefits received by the
Company and the Promoter Selling Shareholder on the one hand and the Book Running Lead
Manager on the other hand from the Offer: or (ii) if the allocation provided by Section 15.3(i)
above is not permitted by Applicable Law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in Section 15.3(i) above but also the relative fault of the
Company and/or the Promoter Selling Shareholder on the one hand and of the Book Running
Lead Manager on the other hand in connection with the stalements or omissions that resulted in
such losses, claims, damages or liabilities, as well as any other relevant equitable considerations.
The relative benefits received by the Company and the Promoter Selling Sharcholder on the one
hand and the Book Running Lead Manager on the other hand in connection with the Offer shall
be deemed to be in the same respective proportions as the net proceeds from the Offer (before
deducting expenses) received by the Company and the Promoter Selling Shareholder and the
total fees (excluding expenses) received by the Book Rumning Lead Manager, bear to the
aggregate proceeds of the Offer. The relative fault of the Company and/or the };mmumr Selling
Sharcholder on the one hand and of the Book Running Lead Manager on the other hand shall

be dctumnch by reference to, among other things, whether the untrue or alleged unirue
statement of @ material fact or disclosure or the omission or alleged omission to state a material

1.;1cl or disclosure relates to information supplied by the Company, the Promoter Selling

Shareholder or their respective Affiliates, or their respective directors, officials, emplovees,

representatives, advisors, consultants or agents, or by the Book Running ead Manager, and the

Parties” relative intent. knowledge, access (o information and opportumty to correcl or prevent

such statement or omission, provided however that. the Compam and the Promoter Selling

Sharcholder agree that the only information supplied by Book Running Lead Manager for use

mn the Otfer Documents s its legal name, logo, registered address, details past issues handled
(as required under Applicable Law) and contact details. The Book Running Lead Manager’

respective obligations 1o contribute pursuant to this Section 13.3 are several and not joint. )
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17.

17.1

The Parties acknowledge and agree that it would not be just or equitable if contribution pursuant

to this Section 15 were determined by pro rafa allocation (even if the Book Runming Lead

Manager were treated as one entity for such purpose) or by any other method of allocation that

does not take account of the equitable consideralions referred to in Section 15.3. The amount
paid or payable by an Indemnified Party as a result of the losses, claims, damages and liabilities
referred to in Section 15.3 shall be deemed to include. subject to the limitations set forth above,
any legal or other expenses reasonably incurred by such Indemnified Parly in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this
Scetion 13, none of the Book Running L.ead Manager shall be required Lo contribute any amount
in excess of the fees (net of taxes and expenses) received by the Book Running Lead Manager
pursuant to this Agreement and/or the Engagement Letter, and the obligations of the Book
Running Lead Manager to contribute any such amounts shall be several. No person guilty of
fraudulent misrepresentation shall be entitled to contribution in respect of such traudulent
misrepresentation from any person wha was not guilty of such fraudulent misrepresentation.
Notwithstanding any thing contained in this Agreemen, in no event shall any Manager be liable
for any special, incidental or consequential damages, including lost profits or lost goodwill.

The remedies provided for in this Section 15 are not exclusive and shall ot limit any rights or
remedies that may otherwise be available to any Indemnified Party under the Engagement Letter
or this Agreement or at law or in equity. The Indemnified Parties shall have no duty or
obligation, whether fiduciarv or otherwise, to the Indemnifying Parties as a result of this Section

15.

The indemnity and contribution provisions contained in this Section |5 and the representations,
warranties, covenants and other statements of the Company and the Promoter Selling
Shareholder contained in this Agreement shall remain operative and in (ull force and eftect
regardless of any (i) termination of this Agreement or the Engagement Letter: (it) actual or
constructive knowledge of, or any investigation made by or on behalf of any Indemnified Party
or by or on behalf of the Company or its officers or directors or employees or any person
Controlling the Company or by or on behaif of any of the Promoter Selling Shareholder; or (iti)
acceptance of and payment for any Equity Shares.

FEES AND EXPENSES

The Company and the Promoter Selling Shareholder shall bear the fees and expenses of the
Book Running Lead Manager as specified in the Engagement [etter. All costs, charges, fees
and expenses directly related to, and incurred in connection with the Offer. meluding
advertising, printing, road show expenses, accommodation and travel expenses, costs for legal
counsel. registrar fees and bank charges, fees to be paid to the Book Running Lead Manager or
any Designated Intermedianies, fees pavable to stock exchange or depnsihﬁﬁ ete., and
payments to consultants and advisors, shall be bome by the Company and the I-’mmz\m:r ‘?-I;:Ilin"
Shargholder in proportion to Fresh Issue and Offer for Sale n:.apcuu-.'cl\' o

TAXES

All pavments due under this Agreement and the Engagement Letter are to be made in Indian
Rupees. Each of the Company and the Promoter Selling Sharcholder shall also reimburse l;‘lt‘
Book Running [ead Manager for any goods and service tTLH, education cess, swachh bharat cess
value added tax or any similar taxes unposed by any Governmental Authority or n.'glllnln-r\‘
authority or court or tribunal, (collectively the ~Taxes™) that mav be apphcu'hlc- to the I'cc?
Tunnnmd in the Engagement Letter All payments by the Company and the Promoter Sellin "-
Sharcholder are subject w deduction on account of any withholding 1axes under the ir]oulﬁc 'I'ui‘
Act, 1961 applicable in connection with the fees payable, commission and c.\'penschs |JI't1\'ldi:;]
each of the Company and the Promoter Selling Shareholder shall promptly, and in any event
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18.

18.1

within 30 (thirty) davs after any deduction of tax, furnish to the Book Running Lead Manager
an original tax deducted at source (TDS) certificate in respect of anyv withholding tax. Where
the Company and/or the Promoter Selling Shareholder are unable 1o provide such withholding
lax certificate, it shall reimburse the Book Running Lead Manager for any taxcs, interest,
penalties or other charges that the Book Running L.ead Manager may be required to pay. If any
Taxes (other than income tax) shall be due, or if the Company or the Promoter Selling
Shareholder shall be required by Applicable Law to make any deduction or withholding on
account of taxes. then each of the Company and the Promoter Selling Shareholder shall (1) pay
such additional amounts so that the net amount received by the Book Running Lead Manager is
not less than the amount invoiced; and (ii) promptly deliver to the Book Running I ead Manager
all tax receipts evidencing pavment of Taxes so deducted or withheld. Each of the Company
and the Promoter Selling Shareholder shall promptly pay (or in compliance with Applicable
[aw, procure payment of), any fees, stamp, registration or other taxes and duttes, including
interest and penalties. pavable on, or in connection with, the issue or sale of the Equity Shares.
Each of the Company and the Promoter Selling Shareholder shall also pay any value added,
sales, service or similar taxes, cess, duties or charges payable in cormection with the payment
of commission and fees payable to the Book Running Lead Manager in accordance with the
terms of the Engagement Letter and the Underwriting Agreement.

The Promoter Sclling Sharcholder acknowledges and agrees that the payment of securitics
transaction tax in relation to the Offer for Sale is the sole obligation of the Promoter Selling
Shareholder, and that such securities transaction tax shall be payable directly from the Public
Ofler Account after transfer of funds from the Escrow Accounts and the ASBA Accounts to the
Public Offer Account and immediately on receipt of final listing and trading approvals from the
Stock Exchange, in the manner to be set out in the Offer Documents as well as in an escrow
agreement to be entered into for this purpose is onlv a procedural requirement as per applicable
taxation laws and that the Book Running Lead Manager shall not derive any economic benefits
from the transactions relating to the payment of securities transaction tax. Accordingly, in the
event of any proceeding or litigation by Indian revenue authorities against the Book Running
L.ead Manager relating to the payment of securities transaction tax in relation to the Offer for
Sale, the Promoter Selling Shareholder shall furnish all necessary reports, documents, papers or
information as may be required or requested by the Book Running Lead Manager, to provide
independent submissions for themselves, or their respective Affiliates, in any litigation or
arbitration proceeding or investigation by any regulatory or supervisory authorily, and the Book
Running Lead Manager shall not be liable in any manner whatsoever for any failure or delay on
the part of any Promoter Selling Shareholder to discharge its obligation to pav the whole or any
part of any amount due as securities transaction tax in relation to the Ofter for Sale.

Ihe Promoter Selling Shareholder and each Trustee (acting on behalf of the Pramoter Selling
Shareholder Trusts) shall, severally and not jointly, indemnify and hold harmless each of Lh;*
Indemnified Party at all times hereto against any and all Losses incurred relating to or resulting
from pay ment of securilics transaction tax (o Indian revenue authorities. in relation o their
respective proportion of the Offered Shares.

CONFIDENTIALITY

The Book Running Lead Manager agrees that all confidential information relating to the Offer
and disclosed to the Book Running Lead Manager by the Company, the Promoter Selling
Shareholder or his respective Affiliates or by the directors of the ('nmlp:u'n_ whether fumished
before or after the date hereof, for the purpose of the Offer shall be Kept conlidential, from the
date hereof until the (a) the completion of the Offer or (¢) termination ol this Agreement,
whichever 15 earlier, provided that the foregoing confidennality obligation shall not apply to
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Q)

(i)

(iii)

(iv)

()

D

(vii)

(viit)

(ix)

any disclosure to investors or prospective investors in connection with the Offer, as
required under Applicable Law and disclosure at mvestor presentations and in

advertisements pertaining to the Offer;

any information, to the extent that such information was or hecomes publicly avatlable
other than by reason of disclosure by the Book Running |.ead Manager in violation of
this Agreement, or was or becomes available to the Book Running Lead Manager or
its Affiliates, respective employees, research analysts, advisors, legal counsel,
independent auditors and other experts or agents from a source which is or was not
known by such Book Running Lead Manager or its Affiliates to be subject W a
confidentiality obligation to the Company, the Promoter Selling Shareholder or their

respective Affiliates or to the Directors:

anv disclosure to the Book Running Lead Manager, its respective Affiliates and thewr
respective employees, research analysts, advisors, legal counsel, insurers, independent
auditors and other experts or agents for and m connection with the Olfer, who shall be
informed of their similar confidentiality obligations who will be informed of their
similar confidentiality obligations or where the generally adopted internal policies
require the Book Running Lead Manager to retain such Confidential Information.

any information made public or disclosed to any third party with the prior consent of
the Company or the Promoter Selling Shareholder, as applicable;

upon the request or demand of any regulatory authority or any stock exchange having
jurisdiction over the Book Running Lead Manager or any of their respective Affiliates;

any information which, prior (o its disclosure in connection with the Offer was already
lawfully in the possession of the Book Running Lead Manager or its respective

Afhiliates:

any information that the Book Running Lead Manager in ils sole discretion deem
appropriate to disclose with respect to any proceeding for the protection or
enforcement of any of its or its respective Affiliates’ rights under this Agreement or
the Engagement Letter or otherwise in connection with the Offer:

any inf9ma§on which is required to be disclosed in the Offer Documents or in
comlgcuon with the Offer, including at investor presentations and in advertisements
pertaining to the Offer;

any disclosure that the Book Running Lead Manager in its sole discretion deem
up;lnrnpngle to defend or protect a claim in connection with any action or proceedings
or knvcst:g.uulun or litigation/potential litigation arising from or otherwise lm'nl\'lngﬂ:c
Offer. to which the Book Running Lead Manager or its respective Affilistes hecome

party’

any disclosure pursuant to requirements under any law, rule or regulation or the order
of any court or tribunal or pursuant to anv direction, demand. I‘L‘\-'-jl 1est ar requirement
(whether or not having the foree of law) of any centril bank ur. any judicial
.Uu\'cn]mcma]_ Authority having junsdiction over the Book Running | ead Mutmgcr nr‘
its Affiliates or admmnistrative ageney or in any pending legal or administrative
proceedmng; or -

If the Book ot anager delerming in i i i

ook Running Lead Manager determine in its sole diseretion that it has been requested
urs are requin pulal

pursuant to, or are r.-..q%uu:d by, law, regulation, legul process, regulatory authority or any other

person that has jurisdiction over such Manager’s or its Affiliates” activities to disclose am
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8.2

18.3

18.4

18.6

confidential information or other information concerning the Company, the Promoter Selling
Shareholder or the Offer, such Manager or Affiliate may disclose such confidential information
or other information without any liability to the Company or the Promoter Selling Shareholder.

The term “confidential information™ shall not include any information that is stated in the
Offer 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 ather Governmental Authority agrees
that the documents are to be treated in a confidential manner), or any information which, in the
sole opinion of the Book Running Lead Manager, is necessary in order to make the stalements

therein not misleading.

Any advice or opinions provided by the Book Runmning Lead Manager or ils Affihates to the

Company or its Affiliates or to its Directors under or pursuant to the Offer 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 of the Book Running Lead Manager except where
such information is required to be disclosed under Applicable Law, provided that if" the
information is required to be so disclosed, the Comparny shall provide the Book Running Lead
Manager with reasonable prior notice of such requrement and such disclosures, with sufficient
details so asto enable the Book Running Lead Manager to obtain appropriate injunctive ot other
relief to prevent such disclosure, and the Company shall cooperate at its own expense with any
action that the Book Running l.ead Manager may tequest, to maintain the confidentiality of

such advice or opinions.

The Company and the Promoter Selling Shareholder shall keep confidential the terms specified
under the Engagement Letter and this 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 prior written consent of the Book Running Lead Manager
except as required under Applicable Law; provided that if the information is required to be so
disclosed, the Company and/or the Promoter Selling Shareholder shall provide the respective
Manager with reasonable prior notice of such requirement and such disclosures, with sufficient
details so as to enable the Book Running Lead Manager to obtain appropriate injunctive or other
relief to prevent such disclosure, and the Company and the Promoter Selling Shareholder shall
cooperate at their own expense with any action that the Book Running Lead Manager may
request, to maintain the confidentiality of such advice or opinions.

The Book Running Lead Manager may not, without its respective prior written consent, be
quoted or referred to in any document, release or communication prepared, issued or transmitted
by the Company or the Promoter Selling Shareholder (including any Affiliates or any directors,
officers, agents, representatives and employees thereof). '

Subject to Section 18.1 above, the Book Running Lead Manager shall be entitled to retain all
mfon_naljon furnished by the Company. the Promoter Selling Shareholder and their respective
t‘\fﬁllates, directors, employees, agents, representatives or legal or other advisors. any
ml.enpediary appointed by the Company and the' Promoter Selling Shareholder and the mlcé,
workings, analyses, studies, compilations and interpretations thereof, in cormection with the
Offer, and to rely upon such information in connection with any defenses available to the Book
Runmng Lead Manager or its respective Affiliates under Applicable Law, including any due
diligence defense. The Book Runming Lead Manager shall be entitled to retain copies of any
com putc.r records and files containing any information which have been created pursuant to its
automatic electronic archiving and back-up procedures. Subject to Section 18.1 above, all such
carrespondence, records, work products and other papers supplied or prepared by the Book
I(Li{nul'lg Lead Manager 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 Book
Running Lead Manager.
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18.7

18.8

19.

19.1

19.2

19.3

The Company and the Promoter Selling Shareholder unequivocally and unconditionally
represent and warrant to the Book Running [.ead Manager and its respective Affiliates that the
information provided by them respectively is in their or their respective Affiliates’, lawful
possession and is not in breach of any agreement or obligation with respect to any third party’s
confidential or proprietary information. The Company and the Promoter Selling Shareholder
acknowledge and agree thal the Book Running Lead Manager 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 conpection with, any
electronic communication of information or reliance thereon by the Company and the Promoter
Selling Shareholder. and including any act or omission of any service providers, and any
unauthorized interception, alteration or fraudulent generation or transmission ol electronic

transmission by any third parties.

The provisions of this Section 18 shall supersede all previous confidentialily agreements
executed among the Company, the Promoter Selling Shareholder and the Book Running Lead
Manager. In the event of any conflict between the provisions of this Section 18 and any such
previous confidentiality agreement, the provisions of this Section 18 shall prevail.

TERM AND TERMINATION

The Book Running Lead Manager’s engagement shall commence from the date of the
Engagement Letter and shall, unless terminated carlier pursuant to the terms of the Engagement
Letter or this Agreement, continue until the earlier of (i) commencement of trading of the Equity
Shares on the Stock Exchange, or (ii) completion of period of 12 months from the date of Stock
Exchange’s observation letter on the Draft Red Herring Prospectus, or (iii) such other date as
may be mutually agreed to among the Company. the Promoter Selling Shareholder and the Book
Running Lead Manager.

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

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

(Y] if any of the representations, warranties, undertakings, declarations or statements made
by the Company, its directors and/or of the Promoter Selling Shareholder in the Offer
Documents, advertisements, publicity materials or any other media communication, in
each case in relation to the Offer, or in this Agreement or the Engagement Letter, or
otherwise in relation to the Offer are determined by such Manager to be incorrect
untrue or misleading either affirmatively or by omission; ’

(i lt the Engagement Letter or the Underwriting Agreement in connection with the Offer
1s terminated pursuant (o its terms;

(iii) if there is any non-compliance or breach by the Company Entities, and/or any Promoter
Selling Sha-reholder of Applicable Law in connection with the Offer or its obligations,
representations, warranties or undertakings under this Agreement or the Engagement
Letter;

) if the Offer is postponed bevond the term as provided in Section 19.1 or withdrawn or
abandoned for any reason prior (o 12 (twelve) months from the date of the Engagement
Letter; or
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19.4

19.5

19.6

(v) in the event that

(a) trading gencratly on any small and medium enterprises platform of the BSE
Limited has been suspended or materally limited or minimum or maximum
prices for trading have been fixed, or maximum ranges have been required,
by the exchange or any other applicable Governmental Authority or a material
distuption has occurred in commercial banking, securities settlement,
payment or clearance services in any of the cities in India:

(b) a general banking moratorium has been declared by Indian authorities.

(c) there shall have occurred any material adverse change in the financial markets
in India, any outbreak of hostilities or terrorism or escalation thereof or any
calamity or crisis or any other change or development involving a prospeclive
change in Indian political, financial or economic conditions (including the
imposition of or a change in currency exchange controls or a change in
currency exchange rates) in each case the eflect of which event, singularly or
together with anv other such event, is such as to make it, in the sole judgment
of the Book Running [ead Manager impracticable or inadvisable to proceed
with the issue, offer, sale. allotment, delivery or listing of the Equity Shares
on the terms and in the manner contemplated in the Offer Documents: or

(d) there shall have occurred any regulatory or policy change, or any development
involving a prospective regulatorv or policy change (including, but not
limited to, a change in the regulatory environment in which the Company
Entities or the Promoter Selling Shareholder operate or a change in the
regulations and guidelines govemning the terms of the Offer) or any order or
directive of the Reserve Bank of India, SEBI, the registrar of companies, the
Stock Exchange or any other Governmental Authority, that, in the sole
judgment of the Book Running Lead Manager, is material and adverse and
that makes it, in the sole judgment of the Book Running Lead Manager,
impracticable or inadvisable to proceed with the issue, offer, sale, ransfer,
allotment, delivery or listing of the Equity Shares on the terms and in the
manner contemplated in the Offer Documents.

) the inability of the Company to obtain all necessarv consents, approvals and
authorizations that are required to be obtained under the Applicable Law
pertaining to the Offer.

Notwithstanding anvthing to the contrary contained in this Agreement, if, in the opiion of any
Manager. any of the conditions set out in Section 8.3 is not satisfied. such Manager shall hu‘.-'lc
the right, in addition to the rights available under this Section 19, to immediate!s terminate this
J\Rn.'u:m:nl with respect 1o itsell’ by giving written nolice o the Company and the l‘n'uullc.x
Selling Shareholder. '

Notwithstanding anvthing to the contmry contained herein. anv of the Parties hereto (with
regard to their obligations pursuant to this Agreement) may terminate this Agreement \'-'I.lll or
without cause upon giving 10 (ten) calendar days’ prior written notice at any time prior to the
execution of the Underwniting Agreement. Follow ing the exeeution of the Underwriting
,»\gra.-:cnn:nl. the Offer may be withdmwn and/or the services of the Book Running Lead Manager
terminated only in accordance with the terms of the Underwriting Agreement

EJpon termination of this Agreement in accordance with this Section 19, the Parties shall (except
for any liability ansing before or in relation to such tenmination and except as otherwise




19.7

19.8

19.9

19.10

19.11

19.12

19.13

20.

20.1

20.2

provided heremn or in the Engagement Letter) be released and discharged from their respective
obligations under or pursuant to this Agreement However, the provisions of Sections |
(Definitions and Interpretation), 11 (Governing Law), 12 (Arbitration), 13 (Severabilitv), 15
(Indemmity), 16 (Fees and Expenses), 17 (Taves), 18 (Confiddentiality), 19 (Term and
Termination), and 20.5 (Notices) shall survive any termination of this Agreement.

The termination of this Agreement shall not affect the Book Running Lead Manager s right to
receive any fees which may have acerued to it prior to the date of termination and reimbursement
for nut-ﬂﬁuwkct and other Offer related expenses incurred prior to such termination as set out
in the Engagement Letter. The Book Running Lead Manager shall not be liable to refund any
amounts paid as fees, commissions, reimbursements out-of-pockel expenses or expenses
specified under the Engagement Letter, if the termination of this Agreement oceurs s a result
of any act or omission of the Company, the Pramoter Selling Shareholder or their respective

Affiliates.

In the event that the Offer 1s postponed or withdrawn or abandoned for any reason, the Book
Running Lead Mariager and the legal counsel shall be entitled to receive fees and reimbursement
for expenses which may have accrued to 1t up to the date of such postponement or withdrawal
or abandonment as set out in the Engagement Letter.

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

[This clause is intentionally left blank].

In case of any inconsistency or dispute between the terms of this Agreement and the
Engagement 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 fecs
or expenses payable to the Book Rurming I.ead Manager for the Offer by the Company and the
Promoter Selling Shareholder.

This Agreement shall also be subject to such additional conditions of force majenre and
termination that may be mutually agreed upon and set out in the Underwriting Agreement and
any of the Other Agreements.

If this Agreement is terminated pursuant to this Clause 19, the Company and the Promoler
Selling Sharcholder shall remain responsible for the expenses to be paid or reimbursed by it
pursuant to provisions of this Agreement, regardless of the cause of such temination or non-
consummation, and if any Equity Shares issued under this Offer have been transferred and
Allotted pursuant to the terms hereof, the representations and warranties in this Agresment shall
also remain in effect

MISCELLANEOUS

No modification, 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 exccuted by or on
behalf of all the Parties herelo.

No Party shall assign or delegate any of their rights or obligations hercunder without the prior
written consent of the other Parties, provided, however, that the Book Running Lead Manager
may assign its rights under this Agreement to an Affiliste without the consent of the other
Parties




20.4

20.6

This Agreement may be executed in counterparts, each of which when so executed and delivered
shall be deemed 1o be an original, but all such counterparts shall constitute one and the same

instrument.

This Agreement may be executed by delivery of a facsimile copy or PDF format copy of an
executed signature page with the same force and effect as the delivery of an originally executed
signature page. In the eventany of the Parties delivers a facsimile copy or PDI format signature
page of a signature page to this Agreement, such Party shall deliver an orginally executed
signuture page within seven (7) Working Days of delivering such facsimile or PDF farmat
signature page or at any tme thereatier upon request, provided, however, that the failure to
deliver any such originally executed signature page shall not aftect the validity of the signature
page delivered by facsimile or in PDF format.

All notices issued under this Agreement shall be in writing (which shall include e-mail or
facsimile messages) and shall be decmed validly delivered it sent by registered post or recorded
delivery to or left at the addresses as specified below or sent 1o the e-mail address or facsimile
number of the Parties respectively or such other addresses or facsimile numbers as each Party

may notify in writing to the other.
If to the Company:

DIGILOGIC SYSTEMS LIMITED

#102, 1st Floor, DSL Abacus Tech Park,

Uppal Kalsa Village, Uppal Mandal, Rangareddy,
Telangana, India, 500039

Telephone: + 91 040 4547 4601

E-mail: madhusudhan/@digilogicsystems.com
Attention: Madhusudhan Varma Jetty

If to the Promoter Selling Shareholder:

Madhusudhan Varma Jetty

Flat No. 803, Block-D, Necklace Pride Apartments,
Behind NTPC Towers, Hyderabad,

Secunderabad, Telangana- 500003, India

E-mail: madhusudhan@digilogicsy stems.com
Telephone No: +91 9849027472

If to the Book Running Lead Manager:

INDORIENT FINANCIAL SERVICES LIMITED,

B-805, Rustomjec Central Park, Andheri Kurla Road, Chakala.
Mumbai 400 093, Maharashir. India

Telephone: + 91 79772 12186

Email: compliance-ifsl‘@indorient in / ivor@indorient.in
Attention: Ivor Anil Misquith

Any Party hereto may change its address b 1 i
\ \ Y a notice given to the other Parlie i
manner set forth above. R

Any nolice sent to any Party shall also be marked to each of the uther Partics to this Agreement
Other than us provided in this Agreement the Parties do not intend (o confer a benefit on any

person that is not a 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




IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNER for and on behalf of PIGILOGIC SYSTEMS LIMITED

Name: Madhusudhan Varma Jetty
Designation: Chairman & Managing Director
DIN: 02247769

Date: September 15, 2025
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SIGNED by the PROMOTER SELLING SHAREHOLDER

e

MADHUSUDHAN VARMA JETTY
DATE: SEPTEMBER 15, 2025
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SIGNED for and on behalf of INDORIENT FINANCIAL SERVICES LIMITED
[y
Ll \M n

Name: Ivor Anil Misquith
Designation: Jt MD & CEO
DIN: 07025270

Date: September 15, 2025




SCHEDULE 1

The Promoter Selling Shareholder has consented to participate in the Offer for Sale. The detnils of the

Offered Shares are as follows:
| Sr. | Name of the Promoter Selling | Number of Equity | Date of the consent letter to
No. | Shareholder Shares offered in the | participate in the Offer for
Offer for Sale Sale
| Madhusudhan Varma Jety 11.50.,000 August 19, 2025




SCHEDULE 11

Statement of Responsibilities of the Book Running Lead Manager

Sr.
No.

Activity

Capital Structuring with relative components and formalities such as type of instruments,
etc.

[

Due diligence of Compam's including its operations/ management/ business plans/ legal etc.
| Drafting, design and reviewing of Drafl Red Herring Prospectus, Red Herring Prospectus and
| Prospectus including memorandum containing salient features of the Prospectus. Ensure
compliance with stipulated requirements and completion of prescribed formalities with the
Stock Exchange, RoC and SEBI including finalization of RHP, Prospectus, Offer related
i Agreements and RoC filing, follow up and coordination il final approval trom all regulatory

| authorities

(Y]

| Drafting and approval of all statutorv advertisement |

| Drafting and approval of all publicity material other than statutory advertisement as
| mentioned in 3 above including media wonitoring, corporate advertisement, brochure ete.

| Appointment of other intermediaries viz.. Registrar. Printers. Advertising Agency. Sponsor
| Bank and Bankers to the Issue, syndicate members. share escrow agent, Market Maker,

monitoring agency, etc (including coordinating all agreements to be entered with such
|

| parties)

| Preparation of road show presentation and FAQs for the road show team

| Domestic institutions/banks/mutual funds marketing strategy
‘| o Finalizing the list and division of investors for one-lo-one meetings, and
| e Finalizing investor meeting schedules

Conduct Non-Institutional and Retail marketing of the Issue, which will cover, inter alia,

e  Formulating marketing strategies, preparation of publicity budget

e  Finalize Media and PR strategy

e  Finalizing centers for holding conferences for press and brokers

e  Finalizing collection centres;
[ Follow-up on distribution of publicity and Issue material including form, prospectus and
| deciding on the quantum of the [ssue materal

’ Co-ordination with Stock Exchange for Book Building software. bidding terminals, mock
trading, anchor eoordination. anchor CAN and initiation of anchor allocation

10

Managing the book and finalization of pricing, in consultation with the Company and
Promoter Selling Shareholder

Post-Offer activities — management of escrow account, coordinate non-institutional
allocation, coordinalion with registrar, SCSBs and banks, intimation of allocation and
dispatch of refund to bidders etc.

Post-Offer activities, which shall invalve essential follow-up steps including allocation to

| anchor. investors, follow-up with bankers to the Offer and SCSBs to get quick estimates of

| collection and advising the issuer about the closure of the Offer, finalisation of the basis of
allotment or weeding out of multiple applications, coordination with various agencies
congected with the post-offer activity such as registrar to the offer, bankers to the offer. Self- |

| Cert.}ﬁed Syndicate Banks ctc., including responsibility for underwriting armngemer’ns as

| agphcable, listing of instruments, demat credit and refunds / unblocking of [unds, paym’ent
of the applicable STT on behalf of the Promoter Selling Shareholder, coordination for

| investor complaints related to the Offer. submission of final post 1ssue report !
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