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m: ISSUE AGREEMENT (this “Agreemient”) s citercd into on September 10, 2025 &t Muibbal

YASHHTEJ INDUSTRIES (INDIA) LIMITED, a public limited company incopormted under the
Compunics Act, 2013, having CIN: U749990MH2018PLCI 10828 and huviny its registered office ut Plot
No.ID-TV1, Additional MIDC, Latur, Muharashira, 413512 (the "Company"™), which expression shall,
unless it be repugnant 10 the comtext or mesning thereo!, be desmed o mean snd include its successors

tnd'cunh‘.ndm;m:

ERUDORE CAPITAL PRIVATE LIMITED, a private company incorporated under the Companies
Act, 2013, having CIN: U64990MH2024PTCA30828 and having it registered office at Office No. 304,
Third Floot, Murya Grand, Voera Desar Indusing! Estsie Road. Andber West, Mumbar, Muhurashies,
Indig, 400053 (“Erudore™ or “Manager™ or “Lead Mannger” or “LM"), which expression shall, un
nh:rqummﬂ:mlintwm;mrhudmndmmmmdmﬂm:umﬁ
3\l ?
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I ths Agreement, the Company amd the Memager arc collectively refored to as the “Partles” wwl
individually as a “Party™.

WHEREAS:

LA) {htﬂum:mrrptnpmﬂmundank:lnnﬁﬂatmblicnﬁm;ufcqm!yﬂmuufﬁum“uflm
each of the Company (“Equity Shares™) comprising @ fresh issue of upto 1,00 (K1,600 aquity shzres

By the Company (“Fresh Issue™) in sccordance with the Companies Act, 2013, the Securities nnd
Exchange Board of Tndin (Tssuc of Capiial and Disclosure  Requirements) Regulutions, 2018
EBI ICDR Regolations™) and other npplicable lnws, at such price as may be determined through

ined Price method as prescribed i the SEBI ICDR Regulanons und as agreed upon between thie
Eﬁ . o consultation with the Musager. The Fresh Issue will be mude within Indis, to ndian

illll:llll nof-institumona] and retail mvestors in compliance with the SEHI ICDR Regulations.

(H) The Bourd of directors of the Company (the “Bourd of Dirvetors™) pursusnt 1o u resolution deted August
05, 2025, und the sharcholders of the Compiny. pursuant to o resofution diled August 29, Iﬂ?_i,ldnrml
# their mecting in sccordance with Section 62(1)(¢) of the r:nnmuiuha,lﬂl! e apy
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sutharige] (he Taige:

(€} The Company has appoinged Ensdore as the Lead Manager ind such Lead Manager has accepted the
etgagement in tesms of the Engagement Lettor dated August 12, 205 (e “Engagement Letter ), (0
vntge the Issue, subject to the torms and conditions set forth tereio,

(D) mcwmwmm&mﬂwhimpmmumng the [xne ore set firth m the
Engugement Letter,

(E) Pursuant 1o the SEBI ICDR Regulntions, ihe Manager e required 1o enter into this Agreement with the
Cammpany,

NOW, THEREFORE, for good and valunble considertion, the sufficiency of which iz acknowledged, the
Partics berebry ugree s follows:

1. DEFINITIONS AND INTERPRETATION

(K] All capitalived terms uged 0 Ors Agreement, including the recitils, shall, unless specifically
defined horein, have the meanings wsigned to them in the Lssue Documents (ar defined herem), & the
context requires. In the event of any inconsistencics o discrepancics berwoen the definitiom contained
in this Agreensent and in the lssue Documienss, the definitions in the lssue Dociinents shall prevall, to the
extent of any sich inconsisleny or dikcrepancy. The following tonns shiall have the meanings ascribed fo
such renns below:

“AMHate™ with rewpect Lo day Party shall mean (1) uny other person thul, directly or indireedly, through one

b iiare intermediarics, Contruls or is Controlled (s definedd herwin by of is under common Coatrol with

such Party, (i) any other person which s a holding company, sbsidiary or joinf venture of such Party, and/or

(111} any other persan in which such Party hits s "sgnificant influence” or which has “significmi inffugnce”

over ich Party, where “significant influsnce” over & person i6 the power lo participate in the

managument, financial or operating policy decisions of that perwom but i lues than Control aver those

policies and sharcholders beneficially holding, direotly or indinectly, through one or more intermediarics «

206 o more interest in the voting power of that person are presamed to have a significant influence over
that persan. For the purposes of this definition, the terms “holding company™ and “subxidiary™ have the

respective meanings set forth in Sections 2(46) and 2(§7) of the Companies Act. 2013, respectively. Fot

avaldence of doub, the Promaters and members of the Promoter Group, companies promated by any of
the Promuotess are deemed to be Affiliates of the Compuny: The terms “Promoter™ wnd “Promoter Group™

whall huve the respective meanings set forth in the Issue Documents.

"Wlhn!lhnwthummnin;ﬁmwm:m in the Presmblie:

“Allotment” or “Allotted” means. unless the context otherwise requices, allotment or transfer, as the cace
may be of Equity Shares offered pursaunt to the Fresh Tisue to the successiial Bidders.

“Anti-Money Laundering and Anti-Terrorism Laws™ shall lave the meaning given 1o such tenn n
Section 3.60;

“Applicable Law™ sball mican any applicible Liw, bye-law, rule, regulistion, guldeline, circilar, order,
notification, regulstory policy (including any requirement under, oe nethee of, any regulatory body),
compulsory guidance, ondér or decree of uny count o any arbitrl asthority, or directive, delegared or
subordinate Tegialation in any applicable junsdiction, inside or oulside India, including any applicable
sectrites luw in any relevant junsdiction, the SFRT Act, the SCRA, the SCRR, (he Companies Act, the
SEBIICDR Regulatins, the Listing Regulations, the Foreign Exclunge Managernent Act, 1999 and the
respective nules mnd regulitions thereusiider, and the guidelines, imtructions, nales, dirsctions, notifications,
cotnmunications, orders, circulars, notices and regulations ssued by any Governmental Authority o
Stack Exchanges (and rules, regulations, vrders and direstions in force i othge-us dictions which ma




apply L the lusue),
“Arbitration Act" shall have the meaning given 1o such term in Section 11.1;

"“Basis of Allotment” shall mcan (he busis on which Equity Shares will be Allotnd to sucecsdil Bidders
uniler the lsuz, as described in the Issne Docaments:

“Board of Directons” shall bave the meaning rven to such wem in Reeil (C)

“Companies Act™ shall mesn the Companies Act, 2013 sndior the Compaiies Act, 1956, & applicable:
“Companies Act, 19567 shull menn the Companies Act, 1956, mid (he niles, regulations, modifcations
and clarificanons made thoreunder, as the context requires without reférenoe 1o the provisions thereof that
have ceased to huve effect upan notification of the sectione of the Companies Act, 2013,

“Companics Act, 203" shall tnean the Costipariizs Act, 2013, and the miles. regulitions, modifications.
and clariticuoons made theeeuniler,

“Compuny™ shall have the meaning given 1 stk lerm i the Preamble;

“Compuny Entities” shall meian the Compaty and its Subsidiares, 08 set oul in Annexure B and in the
[ssue Documenis,

“Cantrol” shill huve the meaning set forth under the Securines and Exghinge Board of india ( Sybstsnual
Actjuivition of Shires and Takeovers) Repulations, 2011, s amended, and the terms “Controlling” and
“Controlled™ shall be construed sccardingly,

“Evodure” shall have the meaning given to suth (arm in the Preamble;

“Critienl Accounting Pollcles™ shall huve the meanmyg given to such term in Section 342

"Depositortes™ shall mean National Securities Depository Limited 2ad Central Depositoey Services
(India) Limited;

"Diispure” shall have the meaning given 1o such term in Section 11.1;

“Disputing Parties” shafl have the meaning given 1 such 1em in Section 11.1;

“Draft Prospectus”, shall mean the draft prospectus used or to be ueed m connoction with the lsste, (o he
Iiled with stock exchange, sod ied in accordance with the Compaiics Act und the SEBIICDR Reguluslons,
together with any smendments, supplements, nulices, corrections o corrigenda thereto (DP);

"Encumbrances™ shull bave the meaning given (o such tem in Section 3.5 snd the tem “Encumber”
shall be construed sccordingly;

"Engugement Letter™ shull have the meaning given 1o such term In Recinl (€,
“Environmental Lawy™ shall have the meaning given to such term in Section 327:

“Equity Shares” dhall have the meaning given w such wrm in Recitsl (A); "FEMA" shall mean the Foreign
Exchange Management Acl, 1999,

“FDI Policy” shall mean the consolidated FDI Policy, effective from October 15, 2020, issued by the
Depirtment for Promotion of lodustry and Interal Trade, Mimisiry of Commerce and Indusry,
Croverntnent of Indis, and any mwedifications thensto or substitations thercof, msued from time to time;




“Governmental Autherity” shall include the SEBE the Stk Fxchanges, the Registrar of Companies,
the RBE and any national, stale, regional or Jocal government or governmental, regulatory. watuory,
administrative, fiscal, tovation, judicial, qusiqudicial or  govemment- owned body, depanment;
commission, authrity, v, artitrator, tribumal, agency or entity, 1n India or outaide India;

“Governmental Licenses” shall have the meaning given to such term in Section 3.20;
“Group Companies” shail have the meaning given to such term inthe Teue Dociiments;
“ICAI" shall mean the Instimte of Chartersd Accountams of Tadia;

“SEBI ICDR Regulations™ sholl huve the meaning given 1o such term in Recital (A ) “Tnd AS™ <hall g
Indinn Accounting Sandards;

“Tndemnified Party™ shall have the meaning given w such terin in Section 12.1;
“Indemnilying Parey” shill huve the meaning givens t soch torm |n Section 12.2;
“Intellectual Property Rights” shall have the inganing given to such lerm In Section 3,28;
"™ ihall have the meaning given to sich term in Recital (A);

"Issue Documents™ shall mean the Dell Prospectus, the, the Prelimingry Offering Memarmdum, the
Offering Memaorgndum, snd the Prospectus together with the Bid cum Applicstion Foam incloding the
hridged prospoectis wd any simendiients, supplements, notices, comeetions or cormgmdu to soch affermy
documents:

“Listing Reguintioms” shall mean the Seamities and Exchange Board of India (Listing Cbligatiors
arad Enselosure Reyuirements) Regilutions, 2015, s aniondad,

“Lass” or “Losses” shall have the meanmg mven 0 such term in Section 121
“Manager” hall have the meaning grven 1o such term in the Preumble;

"Material Adverse Change” shall mnn, individually o i the aggregate, o muerial adverse chunge,
pobable or otherwise, or any development imvolving a prospective material sdvenye change, (i) in/the
reputation, condition (fimancial, legal or otherwase), ass=is; labilioes, revenues, cash (lows_ =<k
msnagEment, prspects or operations of the Compauny knd Materinl Subsiduares indovidusily or taken s
i whole, wnd Company Entifies taken s o whole, whether or not ansing from ranssctions in the ondiniry
courss of basimess (inchoding amy loss or muerferenve with it business from fire, explosions, fMood or other
calamity, or uny new epidemic or pandemie (man-mude or aaturall, (i) in the ability of the Conpany
Entiiies 1o conduct their respective budinesses and Lo own or Jesie Dhair redpeetive assets o propiértics in
subituntially the sume mannet in which such business wiss previously conthucioll of such ussets of propertics
were weviously uwnid o legsed as described in the lsstic Docuiments: (1) in the abiliry of the Company to
perfatn ity obligatives under, of o complele the wanssctions contemplated by, this Aureement ar the
Other Agrecinents;

"Other Agreements”™ shall mein the Engagoment Letier, the Undirwriting Agreement, any cash csgrow
und aponsor hank agreament, any syndicale agreement, dny monitoring agenky ugreement or any other
igrecment entered into by the Company In connection with the Tssue;

“Offering Memorandum'™ menns the offering memorandion, consisting of the Prospecius 1ogether with
all supplements, comections, amendments or cormigenda thereo, ;| cmm—




“Party” or “Partles™ shall have the meanityg glves to sach term in the Preambic,

“Promoters” shall mean promoters of the Compatly betng Baswaraj Madhaviao Barge. Shiviing
Madhavrso Barps sl Surg) Shivry) Barge:

“Preliminary Offering Memaorandnm™ means the preliminary offering memorandum consisting of the
draft Prospectus togesher with all the supplements; comections, smendments or comgenida thereto:

“Prospectus” shall mean the prospeetun used o to e used in connection with the Issue. to be filed with
the Registrar of Compames, and thereatter with SEBL, the Stock Exchanges, nnd imy other Governmental
Authotity, as applicable, and tssued in nccordance with the Companies Act and the SEBI ICDR Tegulations,
togeiher with W such prospecius, and any amendments, supplements, molices, commections of cormgendy
o imch prospectus and international supplement/wrap;

“RAT shall mean the Reserve Hank of Tndiu;

“Registrar of Compamies™ shall mean the Regstrar of Companies, Mane;

“SCRA" shull mean the Securitics Contracts (Regulution) Act, 1956, as smonded “SCRR™ shall mesn e
Securitics Contracts (Regolaton) Rules, 1957, as amended: “SEBI™ shall medn the Securities and Exchange
Bourd of India:

"SEBRI Act™ shull mean the Secutities and Exchanyge Board of Indin Act, 1092;
"SEBI Cireulars” shall have the meusing given (o such term in Section 3.55;

“Stock Exchanges” shall mein the recognized stock exchanges in Indin where the Equity Shares sre
prroplsed Lo e listed;

“Underwriting Agreement™ shall have the meaning given to such term m Section 1.3; and

“UPE Clreuleny'” shall mean Ciscular (SEBUHOVCFIVDILZ/CIR/P/2018/138) dated November |, 201,
circuler  (SEBUHO/CFENIDIL2/CTRP/2019/50) dated April 3 2019, curculur
(SEBVHO/CFIVDITLZ'CIR/P2019776) dated June 28, 2019, crcular (SEBVHD/CFYDILZ/CTR/PN LY/&3)
disted July 26, 2019, crreular no, (SERVHOCFIYDCR2ICIRPZ019133) dured November 8, 2049, corcular
me  (SEBVHOCHVINLZCIRT2020/50)  dated Mach 30, 2020, circulr  no
(SERIHOCCFDMILYCIRP202L 2480/0M) dted March 16, 2021, ciroular  no.
SEBVHO/CFD/DILYPICIR2021/570 dated June 2. 2021, circular no. SEBIMTHO/CFD/DILY CIR Pr2022/45
daded April 5, 2072, SEBI crculir no. SERIHOCFDMIIL2CTR/P022S] dsed April 20, 2022, SEBI
cincilne po: SEBIHOCTIVDILZTICTR 202273 daved May 30, 2022, and the SERI Miwter Civcular, SEB]
masier crgelsr mumber SEBVHOMIRSDPOD-UPCIRZ02370  died Moy 17, 2023 (1o the extem
applicahie to UPT), SEBI circulur number SEBUHO/CFD/TPD/CIR/P2023/140 dated Aupust 9, 2023 long
with (1) the crctluns. nswed by the National Stock Exchange of [ndia Limiled Raving referetiee ne 2572007
dored August 3, 2002 and (i) the ¢irculnrs issued by BSF Limited having referetice no. 20220803 40 datéd
Augist 3, 2022 and any subsequient circulsn or totifications issucd by SEBI in this regand;

“Working Tray" shull mean all diys on which commercial banks in Mabmashis, lndin sre open for
business, provided However, for the purpose of announcemment of the Price and the Bididssue Petind,
“Warking Day” shall mean all days, exchuding ull Samedays, Sundays and public holidavs on which
commercial bunks (i Mumbal, Indid are open lof business aind the Ume period between the Hid/lase
Closing Date und listig of the Equity Shares on the Stock Exchangos, “Warking Day™ shall meat all
trading duys of the Swck Exchanges excluding Sundays and bank holidayy in India in accordance with
Ciroulurs beswed by SEBI,
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In this Agresmend, unless the cotitext therwise tequires:
words desoting the singular number shall include the phural and vice versa;

headings und bold typefisce are only for convenience and shall be ignoned for the parposes of
interpretstion:;

reforences to the words “inolude” ur “including™ shall be constred without limitstion:

relerences (o this Agreement or lo any other agreement, deed or inworument shall be construed as
a reference 1o this Agreement ar 0 such agreement, deed or instrurnent as the same may from sme
tn time he amended, varied, supplemented or novaled;

refereoces 1o any Party shall abio include sueh Party's successors in inferest and permited
wisigni of heirs, executons. adminiriraors and successors, us the case may be, unlder any
ngreemenl, nsirument, contract or other documieny

references to o “person™ shall inchude uny macural person, firm, pencial, limited of lmited
biability. pannership, association, corporstion, company, limited Hability company, joim stock
company, tst, joint venture, buanesy trust or other entity or unincorpariled orgunrzation;

referenies (0 statutes or regulatois or statutary of regulatory provisions indlode sach statutes G
statutory provivions and sny orders, miles; rogulntions, guwilelines, clanfications, instrumenty o
othier subordinle legislution mude under them as imended, supplemenied, extended, consoliduled,
re-vhcted or replaced fram time o time,

references (0 4 number of days shall mean such mumber of calendar days unless otherwise
sperified When sny number of days is prescribed i this Agreement, such number of days shall
be calaylated exclusive of the first day and inclusive of the last day;

referantices to a section, paragraph. clanse, schadule or unhexure 75, unless indicated to the contrry,
arelerence (0a sevtion, peragriph, clause, or Annexure ofthis Agreetnent,

timie is of the essence in the performance of the Parties’ respective obligations. If any time perind

specified heretn s extended, such extended time shall alss be af the essence; and

referonces o “knowledge™, “awareness” or smmvilar expressions of a person regarding o matter shall
mean the actual knowledge of suoch person afier mekmg due diigence mgmnes and
mvestigations Which would be axpected or required from a person of ordinary prudence; or if the
context wo requircs, the actual mowledge of such person™s directors, offfcens, partneo, or tasiecs
vegurding such maiter.

e Partics ngree that entenng into this Agreement or the Eoagagement Leter shull not ercute or
dezm w creute any obligation, agreement ar commitment, whether express or implied, on the
Mansger or any of therr Affilistes 10 purchuse or place the Equity Shares to be issued pursusnt

Ho the Innue, or o enter inwe any underwriting agreement (the “Underwriting Agreement”) in

connection with the wue or o provide soy finuncing of underwtiting o the Company and it
Affilistes. For the avoidance of doubt, this Agreement is nol intended to constiture, and should
not be construed s, 4o dgreement of commitmimt, dreetly or indingetly, anwng the Partics with
tespect to the placement, sbscription, purchise or undetwnting of iy Fauity Shires In the event
the Compuany ind the Menager enter into un Underwniting Agreemerd, suth agreoment shull,
inter-alia, melude customary representistions and wirmntics, conditions e o clusing of the lssag
(including the provigion of comfan letters, armngement letters and legsl ppinians), lock-up from
the Company, inllemnity, contribution, lermingtion and force majeure pwvi-mn i form and
substance satisfictiony 10 the parties therclo,
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ISSUE TERMS

The lssue will be mutuged by the Mupager in jccondince with the ter-1e sllocation of
responsibilities annexed 1o this Agreement as Annexure A

The Company shall not, without the prioe aritten spproval of the Manager, file any of the lssue
Documents with the SEBL, any Stock Exchangs, the Registrar of Companies or any other
Governmiental Authority, as applicable, or make any offer relating 10 the Equity Shares or
oiherwise Issue or distribute make any changes in the lssue size (unless such change in Issue size is
permuspible under Applicable Law, in which cise any such changes will be dome m paor
consiltation of the Manuger).

All desigions with respect to the Iisue shall be ken by the Company, through s Bourd of
INreetors o7 a duly constitited commitiee thereot’ snd shall be conveyed in wriring 1o the Manuger
by the Company

The Baas of Allotmsent and all aflocstions and aflomments of Equity Shares mude pursuant (o
the lssuc shall be finalized by the Company in consulation with the Monager, Registrar 1o the
Issuc, and the Designaied Stock Exchange in nocordance with Applicable Law

The Company underakes und agrecs thar it shall not secess or Rave fecourse to the money mised
in the Issuc unnl receipt of the final listing snd tuding upprovals from the Stock Exvhinges,
Gl which time such motmes will be kept in a separote scoount in secordanos with Applicalile Lew.
Notwithstanding anything contaimed in this Agreement, (e Company shal] refund he modey
rmuised 0 the Tssve, together with diy intetest on such money 4k required under Applicable Law,
to the Bidders, if réquired to do so for any reason, inchuling due to the delay or failure to oblain
listing cir trifiog apjirovuls o under ahy direction ot order of the SEBI or any other Governmestal
Authority.

The Company shall uike such steps, as expeditiously as possible, s are necessary to ensure The
completion of listing and commencement of trading of the Equity Shures on the Stock Exchanges
within three Working Ditys of the [ssue Closing Date, or uny other time period prescribed under
Applicable Law.,

Subject W Scctivn 2.5 and 2.6, the Compiny agrees undemdess that (1) refunds o
unsuccessful Ridders or dispiich of Alloiment Adviee shall be made in accordunce with the
methods described in the lssue Documents; in accordance with the methods described In the
Issue PDocutments, yhall be made available w thie Registrar (o the oz

The Company shall, immediately after filing the DP, obrain authentication on the SEBI
Complaints  Redress  Sysiem  ("SCORES”) i compliance with the SEBI circular
(CIROIAEN201Y)  dated  April 17, 2013 read  with  the  SEBlL ool
SEBIVHO/OIAEAGRIVP/CTR2022/0150 dated November 7, 2022, in relation to redressal of
investor grievances through SCORES. The Company shall set up un investor grievance redressul
systent to redreds all Iawpe celaied grievances i ibe watinfacuan of the Manager and i compliunce
with Applicable Law,

The Company hus entered into an sgreement with euch of the Natiooal Securities Depositiiry
Limned and Cenmral Depository Serviees (Todin) Limited for  demuilenialisstion of ihe
ottstandimg Equity Shires

Prior to the filig of the Prospectus with the Registrar of Cotpinies, the Company shall obtiin iy-
principle spproval frot BSE Limited for the listing and tading of the Eguity Shares of the
Company. The Company shall apply for final listing and trading approval st the period

s




21

211

2.1

3l

33

required under Applicablle Law or at the request of the Munager.

The Manager shall hnve the right to withhold submission of any of the Issue Documents to the
SEBI, the Regarsr of Companies, the Siock Exclanges or wny other Govermmental Authority in
the event that uny information requestod by the Manager which in the opimon af the Manager
i required fie such submission is oot nade svailable, i g timely manner, by the Company, its
Affiliates o¢ Directors, or the infammution already provided to the Manager s unirue, misteading
or incuniplele,

The Panies ueknowledie and agree thit the Equity Shares have nof been, and will sot be,
negistered under the LS, Secarities Act and will not be offered or sold outside Tndin.

The rights, obligations, representations, warmanties, covenants and undermkings and intdemmitics
of sach of the Parties (unlcss otherwise set out heretn) under this Agreement shall be several and
aot joind.

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS,
SUPPLY OF INFORMATION AND DOCUMENTS BY THE COMPANY

The Company as of the date of this Agresment, the date of the Draft Prospectus, the
Pruspectus. Allounent, Issue Opening Date, Issue Closing Dute, snd Listing of the Equity Shpes,
FOPISSCOTE, Witrranik, covenunis and underiskes w the Manager the following:

Each of the Company Entitics has been duly incorparatid, reglstersd and is validly existing as a
compiuny under Applicable Law, has the corporigte power aind sulharity to own or lease lis
respective movabile and immovahile properties and w conduct lis respective husiness (inchuding as
described i ihe lsue Documents) antl oo steps have been taken or threstened or notice
received, for ith winding up, lguidition, initistion of proceedings, or sppoiniment of an
insolvoncy professional (ineluding inerim resolution professional or resolilion professional
relition to any sction initinted agatingt thie Company under the Insgdvency and Bankruptoy Code,
2016 wr receivership under the laws of India. Each of the Company Entitics is, and immediatcly
after the Isase Closing Date wnd iownediatcly upon the sommmnution of the transactions
contemplated in the Underwriting Agrecment and the Iisue Documents, will be, Salvent As
used hexein, the term “Solveni”™ means, with respect 10 an entity, on a particular date, that on
such dale, (1) the fair market value of the sssels 18 greater thim the labilities of such entity, (1) the
present fair sleable value of the astets of the entity is greater than the smount that will be required
s pay the probable Hubilines of such entity onits debt as they become absoliie wmd matuee, (in).
the enfity s able to realive wpon is assess wnd pay its debts and other lizbilities (mcluding
camtingent obligations) as they mature or (iv) the entity does not have anressonably small capial.
Excopt as disclved m Annexure B, the Campany has no other subsediarics m teons of
Applicable Law. The Compeny his no associale companies, jomt venmures or any other ventums
over which 11 excroscs Control o terms of Applicable Law. Further except us disclosed in
Amnexure €, the Company bas no other “Mutenad Subsidiary™ us per the Listing Rogulations,

Eneh of the Company Lintitics has obtmned and shall obtain &l their respective authorizstions,
approvals and consenix, which may be required under Applicable Law und/or under cantractual
srrangements by which it may be boand or to which any of its assets and properties may he
subject, i relsnon (0 the [sue and has complied with, und shall comply with, such
suthorizations, approvals and consents, all applicnble luw and its constitutional documents nnd
comractual srmungements by which il may be bound in relution 1o e lasde. The Company has Ui
cirpoette pawer aind hie duly oblained all upprovals for performisnce of ity obligations dnder this
Agreement, the Other Aprecmdins and cach oF the lssue Documents (incliding. without
limitation, wrillen cottadiils of waiviers of lenders and any other thind party baving iany pee-
etnptive rights) and has complicd with, and shall comply with, the terms and conditions of sach
1y, 10 lovitk, olfer,
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issue snd allot the Fquity Shares puarsimnt o the lasue wud there are no restrictions umder
Applicable Law or the Company’s constitutional documents, o sy agreement of instniment
binding on the Company or to which any of ils assets or properties are subject, on ihe invitation,
offce, aue, s gllotmett by the Compamy of any of the Equity Stares parsgast o the sy,
The Company i cligible 1o undertake the Tssae pursaant fo the requiremenis of the Companies
Agt. SEBT ICDR Regtislations and Applicable Law;

The Promoters are the anly promoters of the Company under the Compraies Act, 2013 and the
SEBI ICDR Regulations, and are the only persons: who are in Control of the Company. The
Promoters. the Promoter Group, and the Group Companies have been accurtely desceribed
without any omission and there 5 no other promoer or entity or person that is pant of the
promoter group, o group companics {each such wrm as defined untler 1he SEBI ICDR
Regulinons) of the Company, other thau the entities disclosed us the Promioters, the Tromoter
Ciroup. o the Group Companies in the Draft Progpectus or us will be diselosed in fhe Prospactus,
Funther, there uwre no companies or frme with which the Promoters have disassociaied [n the
preceding three yeani;

The Company hax vbusined approval for e Iasue pursuisnt to o board resolution duted Augui
05, 2025 und sharcholdens” resolution dated August 29, 2025 and his complied with and agrees
to comply w:ihnﬂmudmdiﬂnmufmhamnu

This Agreemont i hesn dnd the Dther Agrecments will be duly authorized, enecuted sind
deliversd by the Uompany, and each {8 or will be & valit and legally binding instrament,
enforceable ugwinit the Comparty, in sceordinte with its terme, and the axecition and delivery by
the Company of, and the performance by (he Compaily of (ls obligstions under, this
amtmmmmummmmmu not conflict with, result in 2 breath ur
violaticn of, o¢ imposition of any pre-cmptive right, lien, negative lien, mongage, charge,
pledge, security inlerest, defects, ¢laim, trusi o any other encumbrance or transfer restriction,
both present and fiture, any covensnt, transaction, condition or arrangement, excomed dircctly or
indireutly, ("Encumbrances™) on any property or assets of any of the Company, contravene iy’
pruvision of Applicable Law or the comstititional documents of the Company or uny
sgreemen of other instroment linding on the Company or to which any of the asset or
properties of the Company is subject, and no consent, approval, authonzarion o order of, on
qualification with, any (overnmentai Aothovity. or wnder any contructual amangements by
which the Company s bowesd, &5 reqaired jov the performance by the Company of 1t ohligations
under this Agreement oc the (hier Agreements, except much s have been obtained or shall be
obiained prior 10 the completion of the lssue;

The Comppny shill ensure that the finsncial information us required to be disclosed by it pursuant
to the SEBI ICTIR Regulmions of cach Group Compaay haw been uploaded o ine websin;

There shall be only one denomination for the Cguny Shares, unless otherange permutted by
Applicable Law;

(1) None of the Company, ity Subsididnes, its Direciors, s Profmoters, nicmbers of (he Promoter
Group, and the compaies with which any of the Promoters ar Direciors dre assbcined ss o
promoter of director or petsan 1 Control are deburred ar profibited (ineloding under say pastial,
interirn, ad-imterim’ prohibiton or prohibition in any other form) fmm sccesaing the capital
markets or wre redtrained from buying. selling, or dealing in securitles, In cliher case under any
order or direction passed by the SERT or iy pther Guvernmental Authority i (i) none of the
Compiy, its Subsidianies, Promoters, Directors and members of Pranotor Group and coupanies
with which Promotens und Directors wre sssocisted as promoter or direscors are suspended from
truding on the Stock Exchanges including non-complisnce with listing requirements as deseribod
m the SEH| Genernl Order No. | of 2015 or are associiied with any such mwm, There have
nol boen any violstions of securities laws committed by the Company Subsidinries i
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Pramoters, members of the Promoter Group and  Group Companies, and SEBI has oot
initialed wry sctiver or investigation againss the Company, its Subsidinries, Promotens, Directon,
members of the Promoter Ueoup and Group Company;

(1) Nowe of the Compuay, por the Directars, Prosicters, lave been identified as “wilful defalion’
ar “frapdulent borrowers us defined under the SEBI ICDR Regulations. by the RBI or any
ather Governmenial Authorily, and (i) trone of the Promoters or Directors of the Company have
been (2) identified as ‘fugltive economic offenders’, under Section 12 of the Fugifive Ficonpmic
Offenders Act, 2018, or (h) mysociated as director, promoter and persons in contral with any
company declared to be s vamshing company;

Neither the Company Entities, nor amy of the Company s Dircctors or Promoters or compaien
with which any of the Promoters or the Directors were associnied 25 a promoter i&/'was on the
“disscmimation boend™ boarnd estublishied by the SEBL Each of the Company Entities, Directors und
the Promaters of the Company, are not und Huve nat been a director o promoter of iy company
that s an exclumvely lisied: company on a derecognized, non-operationsl or exited stock
exchangs which has failed to provide these tuding platform or exit to its sharcholdirs within
cightcen (18) months or such extended time as perntitted by the SEBI, during the teb years
preceding the dme of filing of the Draft Prospectus. None of the Directors or the Promoteis of
the Company has been (1) a promoter or director of any company or is refated to a pramoter or
director of any company, which has been compulsocily delisted in torms of Regulstion 24 of the
Securities and Exchuge Board of Indin (Delisting of Equity Shares) Regulations, 2008 of in
terms of Regulation 34 ofthe Securities and Exchange Bourd of India (Delisting of Fyuity Shares)
Regulations, 2021 during the 10 years preceding the e of filing the DP with (e SERL; or (b)
a director or promoter of any company which hues been ientified w5 4 shell compasy by the
Misnistry of Corporate Affuirs, Cuvemment of Iodia pursiinnd to fts circular dated June 9, 2017
I bearing referenge 03/TV20ET-CLAI) and in respect of which no oeder of revocatinn has been
subsefuently passed by SEBL the relevant siock exchangets), the Ministry ol Corporste Affiit
or any other Governmental Awhority,

the procesds of the issue shall be utilized for the purposes snd in the manner set out o the section
titled “Oyects of the fvae™ In the Tssue Documents. Any changes 1o sich pumposss of utilizatbon of
the proceeds of the Fresh Issue after the complesion of the Issue shall only be camed ont in
accordance with the relevant provisions of the Companies Act and ather Applicable Law and the
Company and the Promoters shall be responsible for compliance with Apphcable Law in tespect
of varigtion in the terms of utilization of the proceeds of the Issue disclosed i the lsoe Documents;

The Drafl Prospectus and the Prospectis, each as o (1s respective dates, shall be prepared in
camplimes wath alt Applicable Laws Each of the lasoe Documents us o thesr respoctive. dutes:
(A contains and slall contam informntion that w and shall be true, fair, coreect, complete wnd
adequate as required under Applicable Law 10 enable the tmvestors o makz a well-informed
decimion with respect fo un investment in the [ssue: and (8) does not and shall not contain any
untrue stalement of 2 mutertsd faci or omil to state i muterial fbct necesitry in order W muke the
statemenis therein, in the light of the circumstimces undier which they are made, not mislizding,

Allof the issued, subsenbed, puid-up and oustanding shure cupital of the Cotmpany. including the
Equity Shures proposed o be (ssued und wllotted i the Fresh Taie, have been duly suthorized
wnd valudly tssoed under Applicable Law and are fiee und clear from all Encunibrances  and
fully pabdaup in complisnce with Applicable Liw includisg the Companies Act, the furcign
mvestment regulations i India and the Forelgn Exchinge Managerment Act, 1999 and rules
and regulations thergunder, and confortns os 1o legal matiers (o the deseription contuined in the
lssue Documints, exceplt as disclosed in the Drufl Prospoctus, and will be disclosed
Prospectus, Further, the Compay has mude dil necessary declarations and filings undet Applicable
Law in this regard, The Compisny does not have any perily paid-up shares;
\r’l_
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All the allodments of securities by the Compiny Entities have been made in compliance with, the
Compantes Act, including Section 67(3) of the Companies Act, 1956, Scetions 23 and 42 of ihe
Campanies Act, 2013, o applicable, SEBI (Dusclosure wnd Investor Protection) Guadelines,
2000, SERI ICDR Regulations and Applicable Law (inctuding all spphicable foreign exchiange
laws), The Company bas only one class of Equity Shares and the Fguity Shares proposed 1o
b issed and allptted pumsuant to the Fregh Issue by the Compuny shall rask meri pasis with
the existing Equity Shares of the Company i all respects:

The Company, the Promotérs, and the Promoter Group arc i compliance with the Companics
(Significant Beneficial Owners) Rules. 201 K. as amended, 1o the extent applicuble:

Other than as disclosed o the Draft Prospecius  under the section "History and Certain
Carporate Magiers”, the Company hus not undentaken iy sulleea] acguisitions or divestmernts
of basinessundertakings, mergens, amalgamation in the 10 vess preceding the date of the
Deaft Progpects . Other than s disclosed in the Desft Prospectus under the section “Fistury
amf Cernnin Corporate Mottery”, thete are no () subsisting materisl comudts 1o which the
Compasy is a party. other thisn in the ordinary coutse of business; (b) subsisting sharcholders’
agreement with respect to the sharsholding of the Campany (even if the Company is not party
0 such ngreements but s aware of them), or (¢} other agroemonts, deed of asslgnmoenty,
nequisition  ngroementy, intet-se agreements, agreements of like nitute Funlier, there are no
inter-te agrecments or arrangements und clauses or covenants which are austerial in aatre and
Wl there are no cliuses oF coveniants which ure udverte or pre<jutbicial o the interest ol the
thisorily or piiblic shareholders. Further, no Shareholder ln entitled 1o any speclal nghts vis-
vix the Company. Further, excepl as disclosed in ihe Drafl Prospectus wnd us will be disclosed
in Prospectus, there huve been no (1) time or cost overmin in setting op projects, and (i) defaubts
or rescheduling or restructuring of borrawings with fimancial institulions or banks;

Other than the opbons granted to cmployees (ss sich teom is defined in the SEBI ICDR
Regulmions and the Securities and Exchange Bosrd of Indis (Share Bassd Emplovee Benefits
and Swewnl Fquity) Regulations, 2021 ("Employee Benefiis Regulations™), jhere are no
outstanding securities convertible into, or exchamgeable for, dinectly or indirectly, Equity Shares or
any other right which would entitle any party with any aption to receive Equity Shares after the date
of the Drafl Prospecius ;

There shall be no funther issue or offer of securities of the Company, whether by way of issue of
bonus msue, preferential alloiment, rights issue o m any other mumer, during the period
commenyng from the date of filing the Druft Prospectus with the  Stock Exchange uoul thi
Equity Shares proposed m be Allotied bave been histed aod have commenced vuding oc unnil the
Bid monies wre refunded and ASBA Accounss are unblocked because of, inter-alia, filure 1o
obtam listng spprovals i relanon to the lssue or under-subsenption in the Issue, other than
pursuant to any nance of Equity Shares apon the exarcine of any options grasted,

Except as disclosed in the Dreaft Prospecrus, ar gs will be disclosed in Prospectus, the
operations of the Company are, und have beso cotducied, at all timies, it compliance with
Applicable Law, except where o fuilure o comply with Applicable Law would not resudl in
Materinl Aufverse Chanpe,

Extept as disclosed in the Deall Profpectus and ad will be disilosed In the Prospectis, each
ol the Company und the Muterial Subsidiarics, posisses all the maternial permits, registrudions,
lgenscs, upprovaly, eoaserits gud other authocizations o owe lesse, license, Operate and use
their respective propenties and assets issied by the spplicable Govermmental Authority s
necessnry for the business camed out by Company deseribed in the Drast Prospectis or to be
deseribed ih fhe Prospectiss, and has and bas made all necessary declarstions sy (ilimgs with the
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applicabile Govermments] Authority in this reghied Fxcept as disclosed in the Draft Prospestus
and us will be discladed in Prospectus, all permits, regisrations, lesnss, approvals, consents and
other wilhotizations Lo own, ledsz, liecuse, operate and use their espective properties and issets
thstiod by the applicable Governmentsl Authonty as necessary fur the bumness camed out by
Company described in fhe Drafl Prospectus  or 10 be deseribed in the Prospectus, 1o the
Cotmpany and its: Material Subsillianes, (collectively, "Governmenta) Liceoses™) are valid and
e full Farce and effece, the forms and conditions of which have been fully complied with, except
wiitre such non-compliance would individually or in the aggregate would not result in o Material
Adverse Change, and mo potice of procesdings has been received relating 1o the revocation o
miodification of any such Govenmental Licenses from any Governmental Authesity which
would result in o Material Adverse Change Further, except as disclosed i the Dralt Prospectus
and 2= will be disclosed Prospectas, in ihe case of Governmental Licenses which wro required in
relation te any of the Company or the Material Subsidiory’s husinesses and have not yet been
ubtalned of have expired, the Company and ite Materinl Subsidisries; as the cuse may be, huve
made the necessary  applications for oblaining or is in the process of obiuining such
Governmental Licenses and no spch application has bean rejected by asry Governmental Authotity
or Is subject to any adverse mutoome, where such miverse outcome would result in 4 Misterial
Adverse Change:

Each of the Company Entities 15 not in defeult i the perfomuince df observance of shy
obligation, agreement, covenint or condition contamad in arry agrecinend, indenture, mongage,
deed of trust, foan or credit agreement or other agreemetit or instrumient to which it s 4 party o
by wiuch 1118 beund or towhich s properties ar assets ire jubject, excopt where such default would
noi-resudt in a Materiul Adverse Change or in violution of its constitutionl docutienis There has
Decst no notice or cammunication, written or otherwiie, issied by any lesider or third pariy Lo any
of the Company Entities witht respect 1 any default or vilation of or neccleration of repayinent
or sighting enforcement of any security interest with sespect o any indentire, mordgage. lom
or credit ngreemetil, of dity Gther sgreement ar instriment Lo which it is 2 party or by which it is
Bound or to which its propertics ar asgets are suhyjedt except whore such nitoe of commumication
would ool result in o Matérinl Adverse Change Each of the Company Entitics is not
violution of, o defiult under, and \here has not been any event that has eecurred that with
the giving of nabice or lapde of time or both miy canstitute & default i respoct of miy
judgment, order or decree of any Government Authority exoept whire such violstion or defaalt
wolld ot result in a Material Adverse Change;

Except as disclosed in the Tvalt Prospecius and except as Will be disclosed the Prospectus, (i)
there are o outstanding guirantees or contingent payment obligations of the Company: and
(i) except in the vedinary course of business, these s 1o incresse in the outstunding guaraiees
or contingent paymwent obligations of the Campiny in respect of the indebtedness of thind partics
% compares] with arwsunts shown (n the Reststed Finanein! Information ss of and for the financial
years emded March 31, 2025, March 31, 2024 and March 31, 2023 as disclosed in the Draft
Prospectus, The Company Is In canipliance with all of its obligations under any outstanding
gumniees or contingent payment obligations (other thin such payments winch have been dispuncd
by the Company appearing a8 cantingent linbilitics of the Company) ns dexcribed in the Draft
Prospectus;

Except m dinclased in the Dirafi Prospecius und an will be disclosed in the Prospocts, the
Company has not since March 31, 2028, other than in the ardinary course of Businesa: (i) enteretl
into or assumed or agreed o eoter 10 or assume any muterisl coatruct of binding memoranilm
of understanding: () incurred or mgreed 1o incur any libility or other obligition, that would be
material to the Campany; or | i} scquired 'or disposed of or agreed to acquire of dispose of any
mutenal business or dny other ssset that would be outersyl w the Comipany Eatities (on o
congolidsied basiv), Further, except ua disclosed in thie Drafl Prospectus, no sequisitions o
di o d
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Campany;

All of the Equity Shares held by the Promotens and members of the Promoler CGiroup wre in
demateralized fomm ws of the date of this Agreement and shall contme 1o be in demutennlized
form therealter;

The Company's diroct and indiroct bolding of shure capital in cach of the Compony Entities is
sceurately set forth in the Issue Doguments. All of the issued, paid-up and outstanding share
cupital of the Subsidiarics are duly auhorized and fully paid-up. and free and clear of all
Hocumbrances {except o disclosed in the Deudt Prospoctus iizsd as will bo dinclosed Prospedius). The
Company has npequired and holds the securities in the Sobsidiaries in complisnce with
Applicable Law und all swhorizations, upprovaly md  consenss (including  [rom  any
Goveenmental  Authority, shorcholder and iy other persion) for such owncrship bave been
abtained utder ahy ajgreciment or Applicuble Law. No dhange or restructuring of the awicrship
struciure of the Company Fotiies iy propoied or contemplaied;

Ench of the Company Entitics biisiness a8 now condudied and s Uescribed in the lasue
Discunsents is insured by recognized fnsiitutions with policies in such smounts and with such
deductibies and covering such risks as are gencrally deemed adequate and custamary for jts
business. Each of the Company Entitics has not been denied any Insurance coverage which it has
sought or for which it has appbed. All insursnce pollcies required Lo be maintained by any of the
Cratipany Entities b in full force and effec snd each of the Company Entities is in complisnce
with the matenial terms of such policies and Innnm:m in all regpects. There sre oo clarms maide
by the Company Entities wider any insirance policy of instriment which are pending as of date
as 1o which any insurance company s denying liability,

Each of the Company Entitics (i) 15 in compliance wath all Applicable Law m all matesal
respects relatmg to pollution o protection of haman beatth and safety, (the environment or
hozardous or towic substmces or wastes, the relepse or  threatencd  relonso of chemucals,
pollotants, contaminants, wastes, Toxic suibsteces, hiaurdous substances; (1) bas recrived all
permits, licenses of other approvals requised by it under all Applicable Law relating to poliution or
profection of human bealih snd safety, the environment or hazardous: or wxie subsunces or
wasies, the relense or threatened rolease of chemicals, polluants; contaminanis, wastes, toxic
subsunces, hazardous substances (" Environmental Laws') 1o conduct is business and is in
somplisnce with all weems sod conditions of woy such permit, license ar approval except where
such non-comphinnee will not result in Matenial Advenie Chungge: (iif) ex an disclosed inthe
tssue Documents, there are no pending or thremtened adminixtrative. regulitory, governmiental,
stotwory, Judictsl or quisi-judicial sctions, suis, deminds, demand leters, claima, notices of
non-compliance or Violation, imvestipations, or procoedings reluting to any Environmental Lawe
ayguinst the any of the Company Entibies; snd (iv) except a8 disclosed in the Issue Documents,
thiere are no ¢venis of circumstances that wouald ressoribly be expected to farm the basis of an
order for clean-up of romediation, or an dction, suit o prociéeding by aiy private pany or
govemmirdal body or agency, against or affecting the Company reluting to hazirdous materiils
of Enviroinental Laws, excepl wheis such evenis ur circumistances will not sesult in Material
Adverse Change, There mre no costs or llabilities assaciaied with the Environmental Laws
fincluding, Witkout limitation, wny capital or operating expenditines requined for cloanup,
closure of properties or complinnee with the Environmental Laws or any permit, license o
approval, any related condraints off dperating activities and any potential liabilitics 1o third
parties) excepl where such costs or Habilities would not resilt in & Maserial Adverse Chatige,

Ench of the Compatsy and its Material Subsidianes awns and possesses ar hus the right to use all
designg, tmdemmries, copynights, service marks, tade numea, logos, internet domins, lieonses,
approvals, proprictary knowledge, infarmation technology, as applicable, whether registrable
of un-registrablie, and wiher intellectual property nights (cu"m:h‘tﬂy “Intellectunl Property
Rights") that are necessary or reguired to conduct their respoctive hisipgsegs gs now condiscted
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and as desenbed in the Issue Documents, The Company Eatities have not received from any third
party any nutice of infringement of, or comilict m relation, W wny. Intelleciual Property Right.
The Company Entities are not in conflict with, or ot in violation of any Applicable Law or
cimtmctual obligation bindmg upon them relating to Intelleemal Property Rights:

Except s disclosed in the secton titled “Oustanding Lingasion and Marnerial Developments™ of
the DI and the Prospecms, thore wre no (a) owtstanding erimimal procoedings involving the
Campany, its Subsidiarics. Promoters or Directors; (b) oulstanding sctions by satutory af
reguistoy  authorities or  Governmental Authonty involving the Company, its Subsidiaries,
Promoters or Derectors; (o) elaims relatng 1 divect nd indirect Luces (disclosed In a consolldated
mrnner in Accerdance with the SEBIICDR Regulations) involving the Compatry, its Subsidinries,
Promoters or Directors: 1d) other pending matcrial Liigutivas/ arbitrations involving the Comipany,
tis Subsidianes, Promoters or Dircctors, us detarmined to be muterial by the Board of Directors in
ueeerdance with its policy on materiality formuluted e per the SEBI ICDR Regulations) (¢) oy
disciplinury actions including penalty imposed by the SEBI or <lock exchanges against the
Promoters in the last five Fimaticial Years including outstanding sction; (f) no outstanding
metions against the Dircetors (who mre asdociated with the securnities mwckel) by SEBI in the
pust five yeurs, (g) pending litigationds) involving the Grodp Companics which may have a
mialerinl impact o the Company () outstuncling ovendues to matesial creditors of the Company,
in accordance with tie Poliéy of Matcriality (dsclogines in respect of which are made and will be
mude in the Issue Doguments in terms of the aggreaaie outstanding anvount dus 1o such matcrial
creditors and the mggregate nimber of such muterial crediines); amd () ovastanding dues 1o
micro, small and tedivin enterprises and other creditors of the Company, on 2 eomsolidated basis:

The terma of the SEBI (Framework for Rejection of Draft Offer Documents) Order, 2012 and the
SEBI (Esuing Observations on Dyaft Offer Documents Pending Regulatory Actions) Order, 2020,
are not applicable 10 the Offer or the Offer Docaments;

Exeept for any legal procesding that may be initiated agninst the Manager ariging on accouni
of any breach of this Agreement or the Engagement Letter, the Company, s Subsidiaries, its:
Directors or its Promoters shall not resort (o any legal proceedings m respect of any matter having
a hearmg on the [ssuc, except after consultation with, and afier appmval from the Munager, which
shall not be unreasonably withheld. The Company and the Directors, upon becoming uware, shall
keep the Manager immediately informed in westing of the detsils of any legil proceedings they
may initiate, or the Subsidiarics may mitiate ss set forth in this paragraph or mioy be required 1o
defend in connection with any matier that may have a bearing, dircetly or indirectly, ot the T,

The Compeny has filed all wxoretums thay ure required o have beent fled by it puesiiig o
applicable central, suite, locul or ofher law in i timely manmet or subject fo extensions granted by
the mx authonties, except where fiilone to' make such filings would not remlt in o Materizl
Adverse Chunge and lis paid of made peovision for al| taxeés dile purstant (o soch rétms o
pursuant to aty sssessinent roceived by i, oxcept for disputed i linbilities for which spplicable
provision has been minde by otr Cofnpany in costingent Hability forming part of the financal
stitemienty of the Company in sccbrdarice with Ind AS and rules and regulafinn issued by the tax
authorities, os applicable, und included in the Issue Documents;

Excepl where it does not result in a ' Miilenal Adverse Change, there is ni laboe dispute, show-
down, wark stoppiges, disturhance or dispute with the Directam or emplovees of any Commpany
Entitica or any of the sybuconcowionitines exips or s theduined, and the Company b sol swie,
ahter due and carelul inguiry, of any existing of threatened labor slispule by the employees of my
of the principal supplicrs, contractons of cusiomers of the Company and no key managemant
persunncl gnd senlor management personnel who hus been named i the Deafl Prospectus | has
terminated o indicated or expressed to the Campmsy, a desire to terminate his or her relationghip
with the Campany. Further, the Company hias no intention, and is not aware of any such intention
the employment of any key management personncl STENT A
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perwannel whose name appears in the Dmft Prospoctus ;

I compliance with the SEBL ICDR Regulutions, the Campany his uploadad or will upload by Lhe
date ot fibmg of the Dt Prospectus on ns webine the wadied stundilone financial statomisi
for the three years precediog the dite of the Draft Prospectus of the Company and i Subsidiisics
(Vo the axtent regquired under the SEB] ICTHR Regulations);

(nher than as disclosed m the lssue Documents, euch of the Company Entities has good asd
markemble tithe o ull real property tnd lund owned by it and in each case, froe and cleur of all
Encumbrances. None aof Company Entitles hus received uny writieh notice of any cluim of any
w0 thist has been anseried by anyune adverse 1o its righty wider aty of the losses bt sublenkes to
which they are pany, or affecting or questioning the rights of the Company. Entities to the
continued possension of the leascd sublesed premises under uny such lease e subleuse,

The restiied consolidied financial stuements of the Compiiny, together with the reluted
annexures snd noles es of and for the financial vears ended March 31, 2023, March 31, 2024
und March 31, 2025 ("Restated Financial Information”™) (n¢luded in the Draft Prospectus {and
1o b included in the Prospectus): (1) have been decived frim audied Ind GAAP Fnapcial
stitements 25 at and for the financial years ended March 31, 2023, Murch 31, 2024 and March 31,
2025 together with the anncxures and notes thereto ("Ind  GAAFP Financial Statements™),
prepared inpccordanos with Tod GAAP and restated in sccorditnes with requiremetits of Section
26 of Pant T of Chapter [T of the Companizs Act, the SEBI ICDR Regulitions and the Guidance
Note on “Reports in Conpemy  Praspestuses (Revised 2019)" issued by the TCAT and other
Apphicable Law, and (1) present i wus and fair view of the financial position of the Compuany as
of s for the dstes indicuted thetein wisd the statement of profit and loss and cash flowa of the
Compamy for the penods specificd. The selected financial date and the summary fnancind
nformation included - the Issue Documents present. truly: and fairly, the information shown
thergin and have been denved fiom the Restated Financial Information. No  asquigition or
divestment has been made by tho Company afier March 31, 2023 duc 10 wiich certain
compamics beoome or cease to be direct or mdircet subsidiancs, jomi ventures or associates of
the Company and the finmeial sitemenss of such ncquired or divested entity is material 1o the
Tinancinl statements of the Company. No proforma financial information or finaneisl statemenis:
arc required (0 be disclosed o the Draft Prospectus under ICDR Regulntions und Applicable
Laws. There are no qualifications, reservations, idvetse remarks oc tdtirs of emphasis made in
thee sudit repors on the Audited Financial Sttements iued by the sttutory aoditor of the
Company. The sttory sudior has consetited 1 the wic of the clamination report in
connection with Lhe Restuted Financial Informianon and such consent i valid snd ashsisting
on the dite of the Drafl Prospecius - There wre ho quatiliestions, reservations, adverse rematks
or muttcrs of emphiiis mude i the exumination report on the Reststed Financial Infoemticn
satied by the statitory auditors of the Contpany,

The Ind GAAT Fraancidl Stslements, togother with the relutel annexures and nies: (1) are

in secondanve with upplicable aceounting aandurnds, the Companies A, snd spplied on i
cciisistont basis throughout the periods Invilved sod in confarmity with the requirements of the
Cotnpanies Act, (i) sudited in accordasce with Indian GAAP, and (i) present truly and fuirly the
financial position of the Company 4 of knd foe the dates indicated therein und the statemen; aof
profit. wul loss and cach flows af the Compuny for the perinds specified. The supponting
unnexures mid notes, including with respect 1o investments and duspositions or salcs by the
Company, present truly und fairky and in seoordance with the applicable spootating standards, the
Compuaties Act, the information required (o be sted therein, Further, there i no incomsistency
betweenthe Ind GAAP Financin! Statements and the Restaied Financinl Information, cxcept 1o the
extent caused omly by und due (o the restatement in accondance with the requimements of the
SEB! ICDR Regulations and as described in the sotes to restatement in the Rewtated Financial
Infotmation, .z :
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The Company underiakes to fumish aod bas fumished complete audited {amd reviewed or
ursudited, if required, mcluding special purpose audits conductad) Minuncial stternents, Ind GAAP
Financial Statements. Resued Financial Informanon wlong with the relevant stamtory suditon’
reponts, cenifientes, annunl reports wnd other relovant dotunients st papens e enuble the
Muouger 1o review all necessury informution and stitements: given 0 the Tssue Doctiments. The
Resuiied Finaovial Information mcluded or @ be included in the Tssu¢ Documents hias heen
examuined and will be certified by auditors who (1) have been ar will be sppointed if seeordance
with Applicable Law, and (ii) have provided a valid peer review certificate jssued by the “Pecr
Review Board™ of the ICAL

Priot to the fility of e Drafl Prospectus with the RoC, (he Company shiall peovide the Manager
with smich selected unoudited financind information as may be mutially agreed (the
“Mansgement Aceounts”), for the period commencing from the date of restaled finuncial
statemnends included Prospectus, wd eoding on the manil which s prics (o the maonth in which
the Prospectus in filed with the RoC; provided, hiweser, that if the date of filing of the Prospectim
‘with the Rol” ocours priar 1o the fifieenth day of such month, the Management Accounts shall only
be: provided for the penod ending on the penultimate sronth prios o the (ing of the Prospectos:

The Company shall obtain, in form and substance satisfagtory 10 the Manager, all assumnces,
certifications or confirmations framn the Compsny's statutory suditors as required under
Applicable Law or as requined by the Manager. The Campany confirms that the Managor can rely
upon such assyrances, centificationn and crmfirmations issued by the Company's statotory
auditors;

Each of the Company Entiies malntaing & system of intemal acocunting controls suftictent (o
provide reasonable  asserance that (1) mamsactions are exccuted 0 accordance with
menagement’s general and specific amhonzations; (i) transnctions wre recorded @5 necissary (o
enable the preparation of finwocal stiements ., conformity with the Indin Accountimg
Standards or other applicable generally accopied sccounting principlés nnd o maintuin
accountability for their respective assets; (B1) sccess 1o ussets of the Companry Entitics is
permitted only i sccordance with management’s general ov specific suthorizations; (iv) the
recorded pssets of each of the Company Entitiet are campared 1o exigting sceets il reasonable
mtervels of Hme. snd appropriste action ik taken with respoct o any dilferences; and (v) gich of
the Company Entities” coment mimagemeat informiatiott and sécounting control systems have
been in operation for at lesst the laxt three fiveal years during which it hes not experienced any
miiiterial ditficuftios with regand to (1) to {iv) above, Sitree the cid of elich of the Company Entities"
mosl recont andited fscul year, there hus been (n) no material weakness or other control
deficiency in any iy intermal control over Giancial reporting (Whether or ol remyediated ), snd
(b) o change m its internal vontrol over fiuncind repotting thit has muterially aifeced, or s
ressonably Tikely to niterally dffect, any its internid control over financinl reparting. Fiirther,
the Board of Direttors of the Company have Jaid down “intemnl financial contrale” (25 defined
under Section 134 of e Contpamies Act) 1o be followsd by the Company Entities and suich
internal limancial controls wee adequite and opersting clfectively, 1 sceordance with the
provisions of Section 134(5)e) of the Companies Act and the Companies ( Acoounts) Rules. 2014,
a5 amended. Each ol the Company Entities” stautory smditors have centified that for fiscal 2022,
Ihe respective Company Entily has adequate intemal financial controls system m place and the
operating effectiveness of such comtrols are ih acoordanee with Section 143 of ihe Compooies
Act and the ‘Guidance Note on Audit of Itemal Finaneial Controls Over Financial Repon”
issued by the ICAL,

The statements i the Issie Documents. wnder the section “Managrment s Discustion and
Anitlysiz of Finawcial Poyition and Residzs of Cperations”™ describe nn mummer thai s true, T and
adequate and not misleading: (1) (a) the accounting policies tha the Company believes 10 be the
most important in the partmyal of the Company’s financial condition and resuhs of operations
and which require management’s moest difficult, subjective or comple-saden:
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Acenunting Policies™), (b) the uncerminties affecting the application of Critical Accounting
Palicies, snd (<) an explaation af the likelihood that materially different amounts would be
mmtﬁtuhdﬂ&ruﬂmdﬂhmmmd&ﬂmmlmuﬂmj all material tremds,
demiings, commitments, events, uncermarties and nskes, and the potential effects thercot, tht would
eatenally affect liguidity and are reasonably hikely to wecur, The Compamy is neither engaged
any transactions With, nor has any obligstions W, wny unconsohdarcd entities (i any) tua arc
contractually limited to narow actrvities i facilitate the transfer of ar scoess 1o assets by the
Company, incliding structured finance entitics wed special purpose entities. or otherwise
engages in, or has apy obligations under, any off-balance sheet irananctions or armengements.
As used hierem, the phrase reasonubly hikely refers 10 a disclosure threshold lower than more likely
than pot; and ihe description set out in the Issue Documents, under the section “Wimnpesnions 's
Dircession and dnalyss of Financial Positton and Results of Operations™ presents in o mamer
that is true, fir and adéqume mnd not mislending. the factors that the management of the
Compuany behieves live, i the pust, ind may, i the forcsceabile foture, affoet the business,
financial condition wnd resulis of operations of the Company;

The Company: conlirms thid bl key pesformiunce indigstors of the Comparry ("KP1S™) reguired o
be disclosed under the SERI ICDR Rigulutions live been ﬂwlmﬂhﬂﬁ&lﬁm (aml
will be inghided Prospectust in conipliance with the SERIICDR Regulations, and such KPls have
been approved by the audit committee of the Hoard, re trise and orroet and have been sccurately
described. Funther, the Company shall comimie to disclose cach such KPP after the
commencement of mding of the Equity Shares an the Stock Exchanges, in accordance with
Applicible Law. The Company confinms that all operational metrics incloding all bosiness and
finuncisl performunce muwrics Included in the Drafl Prospectus  (snd will be inclided
Prospeciius) have heen defived from the records of the Company using systems ind procedures
which incorporate adequate safeguands to ensre thet the information Is true, securste and
complete in all materlal respects. in the context in which it sppears, The Company further
confirms thal, except us dinclosed in the Deaft Prospesiss , o hiss not disclosed any KPQ relating 1o
itself 1o any invepor ot any point of time: during the three years preceding the date of fitmg of the

Diraft Prospectus ;

Al reluted party trmsactions entered inta by the Company during the period for which financial
statements are or will be disclosed in the Issite Documents are onwill be disciosed us transactions
with related parties in the financial statements including in the Druft Prospeetus anddor w be
meluded the Prospectus. Forther, all related party transactions eotered into by the Compuny
turmg the period for which finencial statementa we or will be included in the Tssue Documerit
and the related party transactions entered into after the period for which financial sutemenis have
been ar will be inchided in the Iisue Documents up 1w the dae of filing of the respective Dusie
Document have been conducied on un s length busy. Fach of thesi related sty
mansactons has been conducted i nccordance with, and withowt uny conflict wilh or brosch or
defaulvunder, Applicable Law and any agreemint o instriment binding on the Comnpany.

Further, since March 31, 2025, the Company Twis nol entéred o any eelited porty inimsoction
(TR

is not in'the ondiary cotrae of its business;
15 008 o0 wn arn’s length hasis or not n legitimate biiness wansaction,

enables wry party o pegotiale lerms That mgy not be aviilable for other independent pities on
an arm's length basis;

(s nol have all necessary conssiits and approvals, inichsding from the Central bm‘mrmnﬂ Itom
the boand of dircctors or the shareholders of the Compamy, for related paseton :
the entities covered bnder the Companies Act, 2003, and p
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is i nop-compliance with the related pany transaction requirements prescribed  under the
Cuompanties Act, 2013 or other Applicable Laws and do not fall under any of the rejection eriterin
sct ot under the SEBI (Frnmewwork for Rejecton of Dt Offer Documents) Order, 2012

Except as exmressly disclosed in the Draft Prospecms wnd a5 will be disclosed in the the
Prospecnis, no matenal indehiedness and no material contract of armangement (other fhin
employment contmcls O ATANgEMEniE) 15 outianding berween the Compimy' or any meimbor
of the Board of Dreciors or any sharebolder of the Companmy;

‘Since March 31, 2025, there have been no developments that result or would result in the financial

statemenis ax presenied in the Draft Prospectus nol presenting fuirly in all material
the (inunciil position of the Company, and there his not occurred any Muterial Adverse Change,
other tan ux dischosed in e Dealt Prospecrus sndlor as will be disclosed or Prospectus; '

The Company hus contplied with the dorparite governande reguirements of Applicable Law
mdluding those set out i the Listing Regtilanons and the Companies Act ineluding with respect to
contitation of the Boan] of Directors and the comminiees thereel. The Directirs wnd Key
Managerent Personsiel of the Company, including the Key Management Persannel siated or o be
stuted in the Draft Prospoctus |, the Prospectus have been and will be appointed in conplianey
with Applicable Law,

The Company his obtained wnilien consent ar approval where required, for the use of information
procured from thisd paties or the public domaln and included or o be included jn the leue
Documents and such informution s based on or derived from sources thal the Company
believes w be rehiable and accurate and such informution has been, or shall be, accurmely
reproduced i the Liae Documents. The Company s nos in breach of svy. agreement or obligation
with respect to any third party’s comfidential or proprictary information in reloion @ the
infrmation inchided or tn be meluded n the Issue Docoments:

The Company has appointed and undertakes 1o have ai all times, for the duration of this
Agreement, a compliance officer, in relation to compliance with Applicable Law and whao shall
also attend to matters refaring 1o mvestor compiaims;

Netther the Company por any of its Affilioves, the Directons, Promoters, Promoter Giroup or Key
Managerial Personoel mnd Senior Munugement Personnel ahall offer uny incentive, whethier direct
ar ndirect, in any manner, whether in cish or kind or services or otherwise, 1o gity person for
making an epplicstion in the lsue, wnd shall ot mike any payment, whether direct o Indisect,
whether in the nature of discotnts, comsmigsion, wllowunce or othorwise, to any penon whio makes
aapplicition in the [ssue o (i) tike or shall take, direttly or indirectly, usy setion designed, or that
mity be expected, to catie, dr result in stabilzstion or mimipulation of the price of any security
afl the Compuny 1o facilitate the sale or redtle of e Equity Shares, including any buy- back
arrimgemonts for the prrchese of Equity Shires 1o be issued, offorad and sold in the lssue,

Exgept as disclosed 1 the Druft Prospectus aiid ¥ will be disclosed in the Prospoctus, none
of the Equity Slures beld by the Promoters and the Promoter Group are under sy
Encumbeances, including pledge rights, llens, morigages or charges, Any Encumbrance an
Fquity Shares held by the Promoters shall only be created in sconrdance with diselosure in the
Fasue Doctiments und the SERT ICDR Regulutions. All the Equity Shares held by the Promuiers
which shall be locked-in upon the completion of the Ipsue wre eligible s of the dae of the Dralt
Prospectus , for computation of promotens” contribution under Regulation 236 and Regulation
237 of the ICDR Regulations, and shull contime o be eligible fur such contribution ut fhe
time of filing the Prospectus with the Registrar of Companies and vpon the listing and trading
af the Equity Shares in the [sue The Company farther agrees and undertakes that: (a) it wall
ummﬂm:khpﬂunth&hnnm_mdmhmafﬁu i1 !
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tibt disponse, sell or wramafer such Eaquity Shares durimg the period starting from the date of filing the
Drafl Prospectis  until the date of Allotment, except ux permitied under the SEH! ICDR
Regulutions and with prior wiitten intimuation (o the Manager; (b) in accordance with Regulaton
274 of the SEBI ICDOR Reguianiond, any tansactions m, seounifics (including the Equity Shaoes)
by the Promoters and Promoter Gronp between the date of filing aof the Drafi Prespeens snd thie
date of closure of the Issne shall be subject (o prier innmation 1o the Manuger and dhall also be
reporied o the Manager tnmediately afier the completion of such trunsaction mnd to the Stock
Exchanges, no luter than 24 hours of such ransuction: and (c) subject to the termingtion of this
Agreement in accordance with Section 15 (Term and Terminalion), the Promoters will not sell
or munsfer thew Equity Shores lomming u pant of the promoter’s contribution dariig (e period
starung from the dite of fNling the Dmit Prospectun until the date of Allotment;

Except for the issuance of any Equity Shures pursuant 1o the [ssie, the Company does 0ot intend
OF propoe to witer it cagital stroctiire for siv months from the lsue Opening Date, by wisy of split
ot comsolidation of the denbmination of Fyuity Shites or fimther issué ol Fauily Shares
Umchiding isue bf secirities convertible into vr exchangeable, directly or indisectly for Equity
Shares) whether prefercutial or otherwise;

The Ubmipany undertukes, and chall cause its Subsidianes, Promoters, Promoter Group, Directors,

Key Manageriol Personncl ind Senjor Mansgement Personsiel, lo, promipdy apon request, unfess
required by any Goversitnentisl Authority of Stock Fxchinges 1o be provided within a specificd
time, fumizh all Physical Documents which may have been reviewed amd inspected hy the
Munager or the legal counsel appointed in relation o e Issue a5 pan of their due difigence
exercise. For the pupise of this clause, “Physcal Documents” shall mean all informasion,
documents, certificales, reports and any other documenis, which has been reviewed physically
ar :;atnl!y. but hive not been made avillable to the Manager as part the documents provided for
thiedr necords;

The Company suthorizes the Manager to cindilate the Tssue Docaments (other than the Drafi
Prospuctus ) 1o progpective mvestons in compliance with Applicable Law sy relovann
junsdiction;

The Company agrees tha it shall pay the Manager immediately bui not later than 2 (two)
working days of recerviog an intimation from them, for any compensation and/r othit amotmts
vequired (o be paid by the Manager or labilities (including applicable taxes and stututory
wharges, interest or penalty charged. if any) for delay or fuiture in unblocking of ASRA funids by
SCSHs or non-performance of roles by the Registrar 1o the Ixsue andior the SCSHE 88 st out in
the SEBI circular no. chrenlur o, (SERBIHOCEDDIL2/CIR/P202 1 24801 M) dsted Mureh
1o, 2021, ciroulur no. (SERUHOICFVIMLLCTR/P20214T) dated Musgh 31, 2021, cirtular
no. (SEBITHOCFDILZCTRP201976) dated June 2, 2021 and any sithsatient Circulors
thar may be issued by SEBI in this regard (collectively, “SEBI Cireulars’) andior any other
Applicable Taw. The Munsger. upon being aware of any of such liabilities will intimale thie
Company;

The Company undertikes @ sign, and chuse eiih of the Directors, the comipany secretary &
campliance officer and the chief financial nfficer of the Company to xign the Drafl Prospectus m
be filed with the Stock Exchange and Prospectus 10 be filed with the Registrar of Compapies
and therenfier filed with the Stock Exchanges, as spplicable. Such signatures will be construgd by
the Munager und any Governmental Authurity to mean that the Company ugrees that:

each of the Issue Documents (s not mislcading and Is truc, fhir snd adegquats 1o enible prospective
Ivestors tu mske s well informed decision, smd all opinions und micntions aprmnrm al
the Issue Documents are homestly held,

main ey untrue

o,
-
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staternent of a makenial fact or omil o state x matenal thot necesary i order to make the silerments
theroim, in the Tight of the circumsiances under which they are made. not misleading: and

the Munagor shall be enfitied 10 ssume withour independent verification that esch such
signadory hns been duly nuthotized by the Company to execte such undertakings, documents and
stternenis. and that the Company is bound by such signatures: snd iuthenticuticin

Netther the Company noe any of its Affiliutes, not wny of ite o thetr respoctive directors,
officers, employees, sgents, reprasentalives, o any perkons asociated with o acting on any of
thuir bebolf

1, or i, directly o indirectly, owned or cantrolled by or S0% o moré owned in the iggregale
of i beting on behalf of, a Restricted Purty;

is botaled, organised or rexident in o Sangtionsd Couniny;

has onjguged in, is now enjsued in, and will cogage in, or has uny plans to engage in wy deslings,
triangactions, vonnections, o business opsrations with or for the benefit of any peson, or in
any country or lerrilory, thal @t the time of such desling or trensaction is or was @ Restricted
Party in violation of Sanctions, or

has recelved notice of of is sware of or has any resson to believe that it is or may become
subject of any claim, stion, sult, proceeding or investigation against it with respect fo Sanctions
by any Sanctions Authorlty.

amd the Compamy and its Affiliates have conducted their buvinesses in complisnce with
Senctions and have mstitited and maimaincd policies and procedures designed to ensure
coniinued complignoe  therewith by the Company and jis Aflilistes and thelr respective
employees, agents, and representatives. The Company neither knows nor has reason 1o believe
that it or amy of its Affilinics is or may become the subject of Suncrions-related tnvest gations ot
Judicial procecdings:

The Company shall not, and shall not permil or authorize sy of s Affilistes, or any of its ortheir
respective directors, officers, emplayees, ugenis. representatives Oor any persons acting on eny of
their behall’ o, dircctly or indirectly, use; lend, make poyments of, contribute of olherwise
make svailabie, all or uny part of the proceeds of the tramilctions cenfemplated by this Agreement
w any ndividual or entity or fund Gacilities or uny getvities of bisiness (1) imvolving or fr the
bevelit of uny Resticted Party or in any country or territory thil is the subijeet of Sunetions; (i)
to fund or ficilitate uny uctivities of of business with any penion fhit, #t the time of such funding
or facilitateon. is subject of Sancticas; or (i) in iy othér manner that will catse or resalt 10 8
violubion by any person pariicipiting in the lssue in sny capacity whatsoever (whether as
wnderwriter, advisor or otherwisa), in each case in any other munner that would reasonably be
expected 1o result in iny Party Being in breach of the Sangtivns or becomng a Resrcted Party;

Neither the Company sor any of its Affilimies, nor any of its or thelr respective directons,
afficers, employees, agensts or representatives, ov any other persons acting on the Company s or
any of iis Affilistes’ behalt, is aware of or has taken or will take sny action () in furtherance of an
offer, payment, promise 1o pay, or authorizstion or approval of the payment or giving of money,
compensition propenty, gifls, enturmathment of atything clse of value, directly or imdirectly, 1o
any “govermment official™ (including any officer or employer of & government or govermment-
cwned or controlled entity ar of a public intlemational organizstion, or amy person acting in an
official capaeaty fur or an behalf of any of the foregoing, or sy polimceul party or party afficisl o
candidate for political office) or 1o any other person, 1o impropery miluence official acnon or
inaction or otherwise seoure an improper advantuge: or (i) fo use any_fuds for any unlawful
FALER Nty or (1v) m
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fartherance of making offenng. agrecing. requesting or taking, directly or tndirectiy, un aet in
fariherunce of any unlawful bribe or other untawfiil benafie including without limitution, oty
rebate, payoff, influence payment. kickback or other unlawful or Improper puvment or bengfit,

The gperations of the Company und s Affilintes and esch person associnted with or neting on any
of their behall wre and have been canducted 8 all times in complisnce with all upplicible financiul
recordikecping and ropoming reguiremoents, the applichble snti-money loundering stututes of 4l
jurtsdictions where the Company and it Affilistes conduct business, the rules and regulations
thereander and uny related av similar rales, regulations or guidelines, issuid, administered or
citforted by any governmientnl agency (collectively, the “Ant-Money Laundering and Antl-
Terrorism Lawa"), and to uction, sult or proceeding by or befare mny coun or govemmienial
agency, suthotity or body or any arbitrator involving the Compaiy or its Affiliates wilh respect
to the Antl-Money Laundering and Anti-Terrorian Laws is penditig or, to the best knowledge of the
Company, threatenéd. The Conpany and it Subsidinnics will, prior tw the filing of e Prospectas,
Institure policies and pmcedsires designed 10 enstire contitwed complisice with applicable Anti-
Money Laundering and Anti-Termonem Laws by the Company, its Subsidianies and their
respective direetors, officers, employees, agents and representatives. The Company and ils
Affilistos wiil their directors or officers, employies, agonts or other person acting on behalf of them:
(3) have not aaken and will not ake, directly or inditectly, any actson that contravencs or vialates
any applicable laws of India, and (b) have not provided snd will not provide. directly or indirectly,
Tfinancinl or cther serviges 1o any person sultiect o suth laws. The proceeds of the Issoe reccived by
it will not, directly or indirectly, be used for any plrpose in vialition of any applicable Anti-Money
Laundering and Anti-Terrorism Laws:

IF wny event shall occir or conditlon exist an o result of which it is pecessary to amend or
supplement any lssse Docomient i onder to make the statcments therein, n the light of the
crrcumstances, not misteading, or if, in the opiaion of the Manager, 1t in aecessury to smend or
supplement such bisue Document o comply with Applicable Law, the Company shall penpare
and fiernish, at its own expense, {0 the Manager upon reque, cither smendments or supplements
¥o snch Ismie Eocumunt so that the stutements so umended or supplemented will not. i thi Tight
of the circumstances when delivered 1o & prospective purchaser, be misiesding and thar such sug
Document., ss amended or supplemented, will comply with Applicable Law,

That Company undenakes and agrees that ot shall niske proaspt, true and faer disclosure of ai]
material developmems which ke place hetween the date of fling the with the Regisirar of
Companies. and the date of Allotment, relating 10 its businoss and seiuritios, which may have
u el effect on the Company or the Tesue. by wsting public notices in il the newspapess in
which the pre-Iesue sdvertissment was made;

Al the imfermation, reports, statemints, declimtions, udertakings, clanfiostiogs, documents amd

certificitions provided or suthenticited by the Campany. the Directors, Promoters, Promoter
Ciroup, Group Companies, or any of (heir respective directors, ey mamageriil personnel,
seoior managenwent persounel, employees o nuthurized signutiriss and their respective agunts,
advisoers and representatives in connection with the Tsue and’ or the Issus Docurnents shall be
updated, authentic, true, fajr, comect, ressonable, valid, accurate, complete, not mislesding and
withoul omissin of any malter that s bikely 0 mistesd, and sdequate 1o enable prospective
invesiors 1o make a well informead decision

Untll commencament of trading of the Equity Shares m the lssue on the Stock Fxchangss, the
Company ugress and pndertakes o, in o timely manner: (1) notify and update the Manager,
provide my requisile information includmg documents, back-aps, financial satements and other
firieiil doctments W the Manpger, W enable the Manager w0 venty the mformation snd
statements in the Issue Documents or those s requesied or required by the Munager, immediaety
it fy
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resipect 1o the business, operations or finances o the Company Entities; (b) developments with
respest o any search, seimre or survey by or before wny Governmental Authority, uny <hiw
Callse notice of investigation by & regulitory authority or materinl pending or thrcatened litlgation ar
achitration, imcluding any inguiry, complam, m rention 10 kay of the Computy Entities, the
Prumoters, Directors, of the Company, and developments which muy resulr in a Materisl Adverss
Chunge, with respect 1o any search, setmune or survey by or before any Governmental Authority,
wity. show cause notico or investigation by a reguintory autharity or material pending or threstens(
liigation o arbitration, including any imquiry, complain, in relation (o any of the Compuny Frtities,
the Promoters, the officers, Direcions, of the Compuny, members of the Prometer Group or CGiroup
Comparies; (¢) matenal developments i relition 1o any dther information provided by any af the
Company Entities; (d) developmenis in relation to the Equity Shares, Incluting any threaténed legol
proceedings which may have a bearing o the Issue: (¢) queries ralsed ur reporta solght, by the
SEBI. the Registrar of Companies, the Stock Exchinges or any othet Govennsental Aythority, (6
developmeents witich would muke uny statetnent in iny of the Tsste Documients not true, file and
adequaie to enuble prospective invedtors to make 4 well informed decision with respeet (o an
investment i the proposed Issue; and (g) developments which would sesult in any of the lssue
Documents contwining an untric statement of o material faet o Lemitting o stale s material fact
necessrny in ondee 10 mike the statements therein, in the light of the circumstanges under which they
nre made. not misleading; and (i7) ensure that no information is lefi undisclosed by it that, if disclosed,
iy have an impsct an the judgment of the Manager, the SEBL the Registrar of Campanies, the
Stock Exchanges or any ether Governmental Authority sedior the imvestment decision of any
imvestor with respect o the Tssue; and (1) fumish relevant docaments and hack-up, metiding
linancial sttements and other financial and satistical information, relating fo such matters or as
required or requesied by the Manager to enishle te Manager 10 review of confinm the information
and statéments in (he sie Documents, and shall extend Al cooperntion in relation (o the
fregaing. The Company undertulees to prepare and fumish to the Manager, ut itk own expense, any
amendnients of supplemonts that may be fequired to the lssne Documeats i light of any
infarmation provided 10 the Manager purstiant to this Sechion 3,64:

The Compuny shall firnish to the Manager Jegal opmions end cenificues. mcluding all
relevant advice received by the Company and it other professional advisers. (n the form and
substance satisfactory to the Mamagor. on the dute of cach of the [swue Documents msd

Allgtment;

The Company wdertakes, and shull cawse the Compuny’s Affiliates, their respective directin,
employees, key managenal persannel, senior mumsgement pettomnicl, represemtistives, sgents,
consulumis, experts. auditors, advisors, miermediarics and otheérs w promplly fimish ]
information. documents, cenificates, repous and patticulurs in relutivn 1 the Issue us piay be
required bncder Applicable Liw by the Mamuger or thitr AfTlaies to (1) enablie them to comply with
any Appheible Law, inchiding e filing, in o tncly mannér, of sucl dectiments, certificates,
reports and paniculurs, including sty post-Tssue dovuments, centificates (including any due diligence
cortificausy, reports or pilice information as may be required by the SERI e Stock Exchanges, the
Regisrar of Companics und any ollier Governmiental Authority in respect of the Lssue; (i) eripble
them 1o comply with any request or demand from any Governmental Auihority praar 10 or after
the date of the issue of Equity Shates by the Company pursuant W Issue; or (i) enable them to
prepiee, wvestigale or defend in any procesibings, sctbon, cluim or suit in relation o the bsue,

The Company shall keep e Musager promptly informed, ustil the sommiencement of rading of
Equity Shares Allotwed in the lssue, If it endoutens sy difficulty die to disruption of
communication systems or any other sdverse circumstance which is ikely 1o prevent or which has
preventcd compliance with s obligations, whether ststatory or contractial, in respect of any
malter relating to the lsue, including mabiers rlating 1o Allotmem, lssaance of unblocking
instructions 1o imermediaries from ASBA Accounts and dispstch of refund orders and
demuterialized credits for the Equity Shares;
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The Company accepts fall resporbility. for () the authenticity, comoctness, wilidity and
reasonablensss of the informution, reports, statements, declarations, undertakings. clasifications,
dmwcnhmdcanﬁcm&umwuﬁdﬁwmhqﬂmﬂhyny of the Company, its Subuidisrics. its
Drirectars, or thew respective Affilintes, Group Campandes, or key managenal personnel, or senior
management personngd, or delivered 10 the Manager in connection with the Issue, and (i) the

consequences, if any, of the Company. it Subsidisnes, its Directors, Group Compuntes, ot their

respeetive Affiliaten, or key managenal persoanel, or senior management penonnel making a
niisstsement, providing mislcading information or withholding or concesling muterial facte
reluating to the respeclive Equity Shures being iisued by it in the lssue and other mformation
provided by the Compuny which may have n besnng, dircotly or indinectly, on the Issue. The
Compuny exprossly affirms that the Manager and its Affiilutes can rely on these statements,
declanutions, underuikings. clurifications, documents and cerafications, und the Munager and ts
Affiliates shall not be Hable tn sny munner for the foregoimg,

The Company has complied and will comply with éach of the selling resiriclions set forth in the
Issue Documenis;

In the evemt that the Company roquests the Manager to defiver any documents ot informuation
relating (o the lssue, or delivery of any such documeints of inlurmation {5 required by Applicable Law
to be made, vin electronic tanenissions, the Campany acknowledges and agrees thit the privacy
or itegrity of electropic fransmissions cannot be guarnieed, To the extent that any documents
ar information relating o the lssie are transmited electronically by the Manager, the Company
relcases, W the IUllest extent permissible under Applicable Law, the Manager and their respective
Ammlm,nndthlrmdimﬂmmplmi agints, representitives and advisors, fhom any
loss or Isub-lhty that may be incurred whiether in combract, tor or ofherwise, in weapuct of any
emor Or omission arsing from, or in comnection with, slectronic communication of any
informition, or rellance thereon, by it or its Affilistes or ther respective directors, employees,
agents, representstives and advisors, and including any sct or omission of any service providers,
and any wnathorized inereeption, alterstion or fraaditlent generation or tnmsmission of ¢lecironic
transnilsion by iy third parties;

There mre no paderial complaints from: preseat or past employees of the Compuny or whistle
blower complaints mvolving the Company, the Promoter, the Directors. the Key Managerial
Personnel or the Semior Managessent Personnel, and there are no findings in relstion 1o therew,
which have been received by the Company and the Promoter, the Directon the Key Monagonul
Persommel, (he Senior Management Personnel.

The Company agrees that all spresentations; wartanties, uidertskings and covenunts in this
Agreement or the Fee Letens relating to ur given by the Company: (1) on s behalf has been made
by it afier due consideration and mquiry, and (1) an behalf of s Promoter, Promoter Group,
Dhrectors, Croup Companies, and Atfiliates, ss applicuble, have been made by them nfter duc
considoration and mquiry and are bused on centifiotions roceived from such Promoter, Promoter
Group, Directors, und Giroup Compunies, as upplicable Fusther, po wricndments, supplements,
corrections, corriganda or notices to the DP and Prospectus shull cure Lhe hreash of s represemtition
or warranty made as of the date of the respective P of Prospeéctis o which such aimendment,
supplement, corrgction, corrigéndum o notice wis made.

DUE DILIGENCE BY THE MANAGER

The Compuny shall extend and shall ¢sise the Company Entitics, Directors, Key Masagenal
Personuiel, Senior Management Personnel, Promotess, members of the Promoter Group and
Group Company, to extend all co-pperation and assistance 1o the Manager and their
represeniatives und counsel 1o visit the offices and other feilivies of Company and its AfTilints 1o
(i) imapect their reconds, inclniling accounting recoeds, taxition tecords or review tther
information or documnents, including fn relation W legal prixeedings; (i), conduet due diligence
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(meluding o ascotuin for themselves the sate of affsins of any such catity, including the
progress made in respect of any particulnr project implementation, status und/or any other ficts
relevant to the lssue and review of relevant documents); and (i) interact o dny matier reldvant o
the lssue with the solicitars, legal mdvisons, auditons; coavolants ind sdvisors to e lssie, fnancisl
institutions, banks, agencies or any other organizsion or mleemediary, incliding the Registrar (o
the Lssue, that may be associated with the lssue i any capucity whatsnever,

The Compury shatl, o the exient permissible under the tems of the respective agrecingdits with sach
intermediaries, instruct all intermedisnes, including the Registrar to the Lssue, the Escrow Collection
Bank(s), the Sponsor Bank. the Refund Banki(s), the Public Issite Accoling Bank(s), adverntising
agenmes, printers, bankers and brokers 1o follow the instructions of the Munager (whire applicable

-mdqrndmduth:mmiu:ngmmnmmmmhﬂmﬁmmnﬁmw}md phall nuks
best efforts to include a provision to thit effect &y the respective agreaments with soch

intermedianes;

The Company agroes that the Marrager atid their legal cdiinsel shall, it all remsonable times, and as
they deem sppropriste, hive secess to the directors, Glficers and key personinel of the Company
und their external sdvisors in comnection with mistters related to the lssue:

If, 1 the dole opinion of the Mannoer, the diligence of the Company's or its Affiliates’ reconds,
docustients ve other information including for their Dirocor, Key Managerial Personnel and
Senior Management Personnel In coniection with the Iisue resuires hirng of services of
techmical, legal or other experts or persons, the Comgany shall promptly afler mutsal ngreemeni hire
and provide such perspns with acceis 1 all rilevant rocords, documents and other informanan
of the Comipany and its Affiliates, s urry other relevant entitics, The Company shall mstruct all
such persous W coeperate and comply with the instructions of the Manager and shall include 2
provision i thit effect in the respective agreements with such persons. The expenses of such persons
shall be paid directly by the Company in accordance with Section 13 provided that o it ix necemsary
that the Munager pay such persons, then the Company shall remmburse in full the Manager for
paymient of any fees and expenses fo such persons.

APPOINTMENT OF INTERMEDIARIES

The Cortpany shall, in consultntion with the Manager, appoint relevant intermediarics and othir
enfities as are mutially acceptable to the Partics, including the Registrar to the fssie, the Escrow
Collection Banks, the Refund Banks. the Public Iisue Account Baks, advertiting agencies, the

itormg agency, the credit miing sgeocy, the syndicate members, Sporsor Banks snd the
Printers;

The Parties agree that any imermediary that s appointed shall, if required, be reigimercd with the
SEBI under the applicable SEBI rules, regulations and gwidelines. Whenever reguired, the
Company shall, tn coasulation with the Manuger, enter iitto & memomndum of understending,
engngement letier o ugreement with the concomed mtermedinry sssociuted with the Tssue,
clearly seming forth their mutual rights, responsibilities and obligations. A corified tree copy of
such executed memorundum of undertanding, engagement lelter or agresinent with any
intermediary shidl promptly be fusnished o the Minager by the Compuny;

The Company acknowledges and agrees thit the Mustager and their AlTitistes shall mot, ditestly or
Indirectdy, be hold responsibie for any action or omission of wny other imtermediary sppointed in
tespect of the Issue. However, the Maniger shall coondinute, o the exient required by
Applicable Law or ander any agrecmients to which they are panies, the activities of all the
Intermedisries in order to Hicilitite the performince of their respective functions in accordance with
their vespective tems of sngagement. The Company acknowladges wnd agresn that such
intermediary being an independent enthty (and not the Manager or their Affiliates). shall be fully
od sulely responsible for the performance of its duties and obligations; :
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All coste, cluirges, fees anid expenses that are associaied with and tneurred in conticction with the
Bugte shall be boine by the Comipany in accondimee with Scction 13:

The Compamy acknawledges and takes cognizunee of the decmed greemicit of Uie Company with
the Sell Ceirified Syndicate Banks for purpases of the ASEA process (ds sel out under the SENI

ICDR Regulutions), as well as with the Designated Inermediasies foe the pumpeses of collection
of Bid ctm Application Forms in the Issue, s et outin the Tuue Docwinents:

The Manuger shall be the exclumve Load Manugor in respect of the Issue. The Comparty shall not,
iuring the term of this Agreement appoint sy other Lond Munager, syndicate member or ndvisar
relation to the Isste without the prior consultation with sucly Manager who are 2 Paity 1o this
Agrezment, Nothing contained hereia shull be interpreted 1o prevent (he Cotnpany from retaining
logl onnsel ar such other sdvisors as may be required for taxation, secourits, ligal maners,
empleyes matters, due diligence and related mutters in connection with the Issue; provided,
hawever, the Mimager shall not be lable in any marner whatsoever for the sctione ol any sdvisor
Uncluding those appointed pursuunt 1o their writteh conserir) appoineed by the Company.

PUBLICITY FOR THE ISSUE

In comnestion with the Tuue, cuch of the Company and its Affiliates, directons, employee and
representatives, sgroe that they have not and shall nol, during the restricted perind, as set out 1o the
mabheity memorandum, us updiuted from time to time, clreulated by the legal comnsels in relation
to the Issie, engage in any publicity activities that are not permitted under Applicable Law
the extent upplicuble to the lssue, in any jurisdiction, including the SEBI DR,

The Complny und its Affilistes shall, duritig the restricted period under Section 6.1 above, obrain
tie pride wriiten congent of the Mishager, which comsent shall not be unressonably withheld or

‘delayed, in respect of ull sdvertisements, press releases, publicity material or wny other media

commumcationg in connection with the lssve and shall make avatlabic to the Munuger copies
of all such Tsstie roluted muterii] in advanee of the propesced date of publication of such pubiliciry
taterial o medin cominication;

Neither the Company nor any of is Affiliates shall provide sy additional or price seasitive
informmation or make mny  statémont or release any  metenal o other information or any
advertisements or ainy viher form of publicity relating 10 the Tssue, including:

alany compotale, press, brokers* or nvestors’ conferences i respect of the Lssue:

in any interviews by the directors, key munagenal personingl, scmor munagerinl persoonel | or
employses or representitives of' the Company or any of their respective Affilintes:

i any docamentanics ahout the Comparny:
in amy peniodical reports o press releanes; and

W any perkon, including any research anulyst n any manner whatsoever, including at roand whirws,
presentations snd in resenrch or diles reports or ut Bidding Centers,

Wwhich 18 not disclosed in the lssue Doctiments, e which dogs not contorm o Applicable Law il
the publiciy guidetings provided by the Maniger or the legal' counsels appointed in relationto
the lusue. 10 the extont applicable (o the lssue, including the SEBI ICEIR Regulutions and the
inmucuons given by (he Munajger or the legnl counsel appointed in relition w the lasue, from
time 1o time: —
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The Company secopts full msponsibiliny for the comtent of any announcement or any infuemintion
contuned. i any document in cohnection with the lssue which the Cotmpany requests the
Munager to iasue or approve. The Manager reserve the riuht to refuge 1o igsue or spprove any such
dicument oF anpouncemet m contiection wilh the Jssue and o require the Company (o peevent
its disarbution or publication if in the sole view of the Manuges, such document of anpouncement
is imaccunite or misleading i any way of ol permined under Applicable Law,

In the event thit any advertisemient. publicity mautérial of sy ofhée clmmtbrication in coneation
with the [ssue is made by the Company undor its Affilintes in violation of the resrictions set
out in this Sccthoit 6, the Manager shall have the right w request the immediste withdrawal,
cancellation, denial or clarification of such ddvenisement, publicity setenial or any other
commmunication by the party thit had made such eommunication;

Subject te Applicable Liw, the Company ugrecs thist the Mamager may, of their own expensc, pluce
adverisenients in newspapers aid other extermal publications déscribing their imvolvement in
the fasue and the services rendered by them, and may use the Company's name anid/or logos, in
this respect alone with a one-tine prior written consent, which shall not be anreasonably withheld.
Further, the Munager shall also b entitied 10 use the Campany's name and logo to put tombstone
an its websiie, publish case studies on social niedin websites and also nse the same inits credentinls
book with one time prior written consent, which shisll not be unreasonably withheld, provided such
congenl shall n be required for any information which s aleeady in the public domain.

The Company undertakes that it shall progere and provide all informauon and: cedifications
(including from any publicity ( press / advertising szency) o coable the Manager w fumish any
orrtificate to the SEBI as roquited wnder Schedule TX of the SEBI ICDR Regulations.

The Company skall coter intn an agreement with & press/adverising sgency (o monitor the news
reports, far the perfod between the date of filing of the Draft Prospectus and the date of closure
of the Issue, appeiring in wny of the following media:

nowspapers where ihe stwiutory sdvertisentents are pubdiilied; and

prat and clectronic media contrglled by b media group where the medis group Has o private
treaty/shareholders’ agreemient wath the Comgiany or the Promoters.

DUTIES OF THE MANAGER AND CERTAIN ACKNOWLEDGEMENTS
The Company agrees and acknowleédges thit:

tse Manager shisll het under this Agroement (as 2 principal and as an independent contractor with
dutice wising out af its engugemen! pursuant (o this Agreement and the Engagement Leuer owed
solely ta the Company and ot in any other capacity, including as a fiduciary, sgent or sdvisor of
the Compauy and'or any of its Affiliates, shiseholders. creditors, ernpluyess or sny other party;

the Manager shall be emitied to rely wpon all information fumnished to it by the Cotnpany or
its affilistes or its sibsidiarivs ar other advisots, While the Manuger shall conduct the due-difigence
a required under the applicable regulations to a practical and reasonable extent, the Company
shiall be obrliged aind legally responsible to provide accurate and complete information fa the Mimngor
tor the purppse of (he lsuc In case any inaccunite or incomplete mfonmation s provided by the
Company # the Marager, the Company shall be held pecountuble pnd liable. The Company herchy
confirms that it shall he solely respomsibie for the (ffer Documents or other matenials which may
bo prepared and used in connegtion with the Esvue and that it recognises nod confirms tht the Lead
Manager will pot jpswme vesporibility for, the secwacy or completenens of the tnfomution of
the Ohffer Thcyments or other maierials:
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the Manager's scope of servives under this Agroement does oot include the activity of, ar relating
o, updiding an an annial or other periodic basis the disclosures made in the lssee Documents snd
making such updated discloswrss publicly aceessible in accondance with Applicable Law, the
SEBICDR Regulations and any provisiots of the Listmg Regalatons;

the dutles and responsibilities of the Manager under this Agreement shall not include genoral
finaacinl or strategic advice, and in particalar shall oot inclode providing services as receiving

bankers or registrs. No X, legal, regulatory, accounting: technical or specinlist sdvice is

being given by the Manager;

any mitchase and sale of the Equity Shores panmont 1o an undecariting agroement, indluding
the determination of the laue Price, shall be an srm’s length commercial tumsaction between
the Company wnd the Manager, subject to the exceution of the Uniderwriting Agresment,

Neither this Ayreement nor the Munager's performance Teteunder nor iy previois of existing
retationsinp between the Company and the Mansser or its Allllzates dhall be desmed (0 creute any
fiduciary relationship in connection with the Issue. The Compury waives to the fillest extent
permitied by Applicable Liw any cluims it may live against Manager arising frou) any alleged
hreach of fiducisry duties in connection with the lssie o atherwics

the Company ure snlely responsible for maldng thelr own judgments in connection with the lssus,
immespective of whether the Manager has advised or is currenily advising the Company on relaed
or other mumitors;

the Mutiager shall not be beld reyponsible foe any acts 6f comimission or omission of the Company,
or its Affilisies, any intermeiliaries or their respective directors, officers, agents, employecs,
consultants, representatives, sdvisors o other authorized persons,

Mansger may provide services hersupder throtigh one or more of it Affiliates as they deem
uppropeiute, provided that the Manager shall be responsible for any such activities camied out by
their respective Affiligles b relation (o this lamse, and for its obligations hercander, under the
Engagement Letter wnd Other Agreements;

the provisipn of services by the Manager under this Agreement is sabject 10 {the requuremes
of nny Applicable Law in respest of the Mamager and their respective Affilinies. Manager s
iuthorized by the Company 1o 1ake any action which they consider is appropeiate, nocessary or
desitable i cury out the services under this Agreement or under the Engagement Letter or to
comply with amy Applicable Laws in rewpect of the lssue, including any codes of conduct,
autherizations, conscats or practice, and tho Compaey amd hereby agrees (o mtify and confin all
such bonatide actams liwtully taken:

Manager i cogaged in @ wide range of finuncial services and businessés [including el
mamgement, financmg, securitios or derivatives tading und brokenige, insurance, corparie
and mvestment banking and research). In the ordinary course of thelr setivities Maniger
transactions Tor their awn scootnl or accourts of custamiers o debt or éyuity securitics of sy
vompany that miy be imvolved in the lsue. Accordingly, (here may be situationg where parts of
Manager and/or their clients either now uve or muay in the fiiture have intesests, vr take sciions,
that may conflict with the Company’s interests. For exarnple, a Manuger may, in the onfinary
course of business, ehgage in' trading (o fAnencial produets o undertake other investiment
husinesics for their own abcownt or on behalfl of other clients, including tmding in or holding
long, shor or derivative positions 0 securities, loans or wther financial products of the
Lompany ahd its Affillates or other exitich Contiected with the lssue. Masager shall not restrict
their activities as a resull of this engagement, dnd the Msnager muy undenakes sny business activity
withiput further consaltution with, v notification 1o, the Company. Neither this Agreement nor
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fidueiury, equitable or contractml duties (including any duty of trust o confidence) that woukd
prevent or restricl Manager from acting oo behati’ of other coxtomers or for their own secoasits
of in any other capacity;

Manager, its director, officers and employees may alko at sny time livest on a principal basis
o mavige: funde that invess on & principal busis, in debe or equity securitics of wiy company that
miry be wvolved o the Tuue Gncluding of the Company in the lésise), or in oy cuitency o
conunodity that may be invalved in the Tksite, o in any rolaved dedvative ingnonént, sibject to
Applicable Law. Manager miy, at sny tinke, eagage, in ordinary course, braking activities for any
company thar may be invalved in the lssue; and

the Munager aniior their respective Affiliates miny be ropreszniing andior may have provided
Minanctal advisory and fnsncing services for siwd received compensation from any oae of nmre of
the parties which tire or misy hevafter become involved In this passsetion. The Masaser may in
the future seck to provide financinl services to amy receive compesution from such purfies,
None of the relationships diseribed in thig Agreement or the services rovided by the Manager 10
the Compiny of wty other mutter shall give rise to any fiduciary, equitable or contractial dutics
tinchuding any duty of confillence) which would preclude o limit in wny way the ability of the
Manager finm peoviding similas eervices 1o othor customers, or atherwise acting on behalf of
Other customers o for their own respective accounts. The Company acknowledsies asd sgress that,
by reason of Law or duties of confidentiality owed ta ather persons, or e mies of any regulntory
authetity, the Mamiger may be protibited from disclosimg mformation 1o the Company (or such
disclosure may be inappropriste), inchuding mformation a5 to the Manager's possible mieresis us
deserbied in this parzgraph snd information reccived punsant to ¢lient relanonships:

The Company acknowledges and agrees thut from time 1o time. ench Manager's group’s
research department may publish research reports or other materials, the subsiance und/or timing
of which may conflict with the views or advice of the members of such Group’s tnvestment bunking
depranment and may have an advenie eifect on the mierests of the Compuny in contiecton with
thse fasue or otherwise. Managor's investment banking department is manuged sepanitely from its
rescarch department and docs not have the sbility o prevent such oceurrences;

No stamp. transfer, issnance, documentary, registration, or other taxes ot duties and to capitil guits,
mcome, withtiolding on other txes are pavable by the Minuger in connection with'(a) the issue,
sale, delivery and aliotmeni of the Equity Shanss in the Issue, or [b) the exceution and et forcement
of the. agreemants nvolving the lusue.

The oblignions of Manager in relution ty the lasue shall be conditionit), interaliy, upet the
followmg:

amy chunge in the quantum or type of gecurities propased to be offered in the lssue or in the terms
and conditions of the [ssis being mude only purstant to prior consuliation with the Minager;

market canditions i India or globally, befise launch of the lssue being, in the sole opinion of
the Manaser, satisfactory for the launch of the lssue,

the abserice of iiny Material Adverse Change in the sole judgrrent of the Manager,

Hue diligence (inchiding the receipt by the Manager of all necossary reports, documents or papers
frvam the Compuny) laving been complesed w the satisfaction of the Mamager, inchuding to conble
the Manager to file any due diligance certificare with the SEBT for any other Governmenl
Authority) anif any other centificates as are customary in offerings of the kind contemplated herein
und the informution privided by the Compuny being authenthe, correct and valid:
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af the Manager, incliding. the lssue Prce, and the size of the limue;

completian of all regulatory requirements In relation th the Issue (including receipt of all necessary
approvals and suthotizations, and catmplisnce with the condjtions, if wny, specified therew, 1o »
tmely manner) and receipt of and comphiance with all consents, spprovals and mithormations under
applicable contrmcts required m relation to the lssoe, compliance with all Applicable Law
poverniing the Iae aid disslosures in the lsswe Dosaments, all to the satisfaction of the Managor:

completivt of all docurnentation for the lssue, including the lssue Docaments and the execution of
certilications (including centifications and comfort letters from the sututory sudivors of the
Cotnpiny, in form and substance setisfactory (o (he Manager. within the rules of the code of
professional ethics of the 1Al contaiming statements and informution’ of the type ordinarily
included in acoountanty” “comion lettens™ to underwriters with respect 1o the financial atutements
snd certain financial information contatned o or incorporsted by refuronce imto the Tasi
Doguments, ench duted us of the date of (1} the deafll prospectun, (if) the Prospecius, and (i)
allotment angd transfer of (he Bquity Shares pursuani (o e Tsiue; provided that ¢ach sich leier
defivered nhall use o "cut<ofT dine" not later than a dite theoe Working days prior to the date of such
lenter), undertakings, consents, legal opinions (includiig the opinions of counsel to the Company
and the Manager, oo the dute of nllotment and/oir transfer of the Equity Shares pursuant o the
Issue provided that formuts of such opinions shull be in sgreed furm prior o (1]ing Prospectus) and
the Other Agrecmoents, and where ooceasary, such agreemeits shall indlude provisions wich us
repiresentations and wairdritles, conditionk s 1o olosing of the Issue, force majeure. Indemnity and
contribution, In form sad substance sitisiclony to the Munager,

the betiefit of o clear market Lo the Manager prior t the Tesise, dnd in connstion therewith, the
ihsence of any Uebl or equity offering of wrry type or any offening of hybrid securities, other than
the lssue, undenaken, or being undertiken subseguent to the filing of the Deaft Prospectus, by the
any of the Conipany Entities, without the pnor written conssnt of the Manager,

the receipt of appeoval froen the respeative inteimal commiltees of the Manager which approval may:
b given in the sole determination of 2ach such commitice, and

the absence of any of the evnts refomed to in Section 15.2 {iv),
Manager herchy, sevemally and not jointly, represerits and wirmants to the Company that this
Agresment has bean duly suthonized, executed and delivered by it, and is 2 valid snd legally binding
vhligation of the Manager and enforceable (o nccordance with. its terms:
Manager bereby, sevenilly and not jointly. represeats. wareanis ed undertkes 1 i Company thit
(1) SEBI has granted it & certifieste of reistration 10 act ds a mietchent banker s gecordince with
the Secunties and Exchange Board of India (Merchant Bankers) Regulutions, 1992 (“Merchant
Banker Regulations ™ and such cortificate i valid sod in force;

Manager acknowledges that the Equity Shires will not be affered or sold outsids India

EXCLUSIVITY

The Munuger shall be the exclusive lead manager w the Cormipany in respect of (e Tese, The Companiy stal]
tol, during the (e of this Agreement, uppoint wy other global coordinglor, lesd manager, co-maniger,
syndicate meniber or other advisor in relution 1o the lsste withowt th prioe written consent of the
Munuget. Nothing cotibaned berein shall be interpréted (o prevent the Campany from retaining legal
counvel of such otier advisors ax miay be required for tuxatlon, sccouns, legal matters, employee matiers,
dus diligence und reluted mutier in canmection with the Tssie. However, the Mamsger und their respective
Affiliues ahill aot be liable in tny manner Wialsiever for dity acts or omissions of any other sdvisar

appuisted by the Company,
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i)

GROUNDS ANI) CONSEQUENCES OF BREACH

in the event of a breach of any of the terms of this Agreemmt or the Engagement Letter, the ton-
defunlting Party shall, withomt prejudice to the compensation payable 10 1 under this
Agreament, have the ubsolute right to take sech action & it may doem fit. inchudiog serminatiag this
Agreement and withdrswing from the lisoe or teominatiog this Agreement with respect  sich
defulting party. The defaulting Pirty shall have the right 10 cure any such breach within & period
of 15 (fifieen) calendar days of the earlier of:

beooming sware of the breach, and

Being notified of the breach by the non-defiulting Party in writing

In the eweni that the breach is ot cured within the afonesuii period, the detislting Pty shill be liable for
the consequences, il any. resulting from such termination dnd withdrawa)

w2

1

Notwithsianding Secoon 9.1 ubove, t the event that the Company or kmy of it AfFllstes fils 1o
comply with any of the provisions of this Agreement, Munnger severally has the rght 1o
immedintely withdrw from the Lsue citier temporarily or permancntly, or o suspend or
tenminate their engagement withow prejudice 1o the fees o expenses payible (o it under this
Agreement or the Ergagement Letter. The termination or suspension of thin Agreement or the
Engagement Letier by one Manages shall rol automatically terminate or suspend this Agreement
or the Engagement Letter with ti=pect (o dny other Minages.

GOVERNING LAW

This Agresment, the rights and obligations of the Partics hereto, and any claims or disputes refating
therelo, dhall be governed by and construed in accordance with the laws of lodm and subject w0 Section
I below, (he courts of Mumbad, lodis shall have sole md exclusive junsdiction in matters arising out
of the arbiation proceedings motioned hercin below,

1L
1.1

1z

ARBITRATION

In the event a disputs, contmvensy o ¢laim arises out of or i relation to or in connection with the

existence, validity, inlerprstasion, implementation, termination, enforcesbility, alleged bresch or

breuch of this Agreement or the Engagement Letter, including sny non-contractual disputes or

claima, (e “Dispute”), the Parties 1o such Dispute shall attempr, i the First mstancs, o

resulve sitch Dispute through amicable discussions among such dikputing purtics. T the event (st

stich Dispute cannof be resolved through rmicabls discussions within 4 pesiod of fifteen (15) days
after the first occwrrence of the Dispuie, the Partien (the “Disputing Parties™) shall_ by notice

fn writing fo gach other, refier the Dispute o binding arbitration w be conducted in ucoonlanoe with

the provisions of the Arbitestion and Concilistion Act, 1996, os smended. or uny ststulory re-

ennciment thereof (the “Arbitrudon Aetr”);

Any reference of the Dispuite 0 arbitmtion under Uhis Agreomont ahall not affect the perfonmnce
of terms. other than the terms related 10 the matier wnder arbitration, by the Pursies anier this
Agreement and the Engagament Letter;

The arbitnition shull be conducied us follows:

all procéedings 1 any such arbitration shall be conducted, and the arbitral awaed shall be rendered,
it the Fnglish longuage sl the wat and place ol arbiwtion sl be Mumbai, India;




(i)

tiv)

iv)
(vi)
{wviil

[viii)

{ix)

{x)

(xi)

(xif)

(xiniy

14

1z

121

the other hand, the arbitration shall be conducted by a pancl of three arbitrators (one o be
appainted by the Manager, one to be appointed by the Company and the thud srbitrator o be
appointed by the two arhitrators so appointed);

exch of the arbtrators 50 appointed shall have al least five yesrs of relevant experience in the srea
of securities and‘or commmerciol Lyws:

arbitrators shall wie ther best efforts to produce o finad and bmding avwand within 12 motths from
the date the srbitmtors enter upon reference, su preseribed under the Arbitration Act The
Evsputing Parties shall use their best efforts w azsist the arbitratoey to achicve this objective. Further,
in the event it despitc best ciforts by the Disputmg Partios, the urbitration award Is not pasti
within such 12 month period, the Marties agree that such perivd will automatically stand extended
tor & further peood of st months, without requiring aity firtlier conset of any of the Parties:

the arbitration award shall be ised s a witteén stiderient manu shigl] detdil the faets:
the arbitrators shall have the power to award intenest on liny sums swiirded:
the arbitrstion sward shall state the readons on which it was bised;

the wrbitration sward uliall be final, conclusive and hinding on the Disputing Parties and shall be
subject 10 enfircement in any coun of compatint furisdiction;

the Disputing Partics shall bear their respective costs incurrad in arbitrstion, incliding the
arbitration proceedings tinlews the arbitrators alberwise sward ar urden;

the erbitrutors mey swand to @ Disputing Party that substantinlly prevails on merit s costs and
actual expenses (Including scrual foes und expenses of its counsel);

the Lhsputing Parties whall co-operate m good faith to expedite the conduct of any arbimal
preceedings comnienced pursttant 1o this Agroement;

subject fo the foregomg provisions, the courts in Mumbai shall have sole and exclusive jurisdiction
in relation to proceedings, including with respect 1 grant of imiermy and or ippeliae reliefs, brought
unader the Arbitiation Act; apd

auty reference made {o the urbitration tribunal under this Agreement shall not st the perfornaince
of the 1erms, other than the terms relating 1o the matter under srhitration, by the Parties inder this

Agreement s the Engagement Lener.

Nothing w this Secuon 11 shull be construed a8 preventing (he Miniger fromm secking
conservalory or st imtermm relied o/ wny Comn of Coimpetient jurisdiction.

INDEMNITY
The Company shall indiemnify, keep indeninified, amd hold hisrmmioss Munager, fts Affilintes, (he

directons, officens, employees, agents, successors, permitied assigns and representutives of the

Manager, Controlling pessons wnd each persan, if any, who controls, , from and against ooy and
wll claints, wctions, losses, dimapes, Babilitics, costs, Intercuts, penaltics, chirpes, expetsses, sults, ,
or proceedings of whatever nature made, suffored or mcurmed, including any leid or other foes wnd
expenmses incutred iy commgction with investizating, disputing, preparing or defending amy actions
clatms, sisits or proceedings whether pending or theemened (individually, s “Loss™ and vollsctively,
“Lovises™), o which such Indemitified Party may become subject under any Applicable Luw or
atherwike consequent upon or arising out of or in connection with or in rolition to () the Tasue, thin
Agreement, Engagement Letter or the Otiver Agreements or the activities contemplated thereby,

§
o




12,2

or (n) amy bressh or alleged broach of aoy ropresentation, warranty, obliganon, declariton,
confirmation, covenant or undertaking by the Company, o this Aprecment, the Other
Agreements, the lsee Docoments; or any undertshings, cortifications, consents, information or
documents fiurmshed or made aviilable 1o the Indemmitied Panty by the Company, its Allilistos.
Promoters. . Directors, officials. employees, representatives, consulrants, Key Musagerial
Parsonnel, Senior Munsgement Pessomel and Group Companies, and sny  smendment o
supplement thereto, ar (1) sy untree statemeal or alleged uovve stitement of o material ot
contined. in the Issue Documents, any murketing auterials, presentations or written road show
matenals or in any other informarion ar documents, prepared by or ot behalf of the Compasy, its
Afftliares, Promotete, Diwectors, Key Mansgerial Pemonnel, Scnior Mansgement Personnel and
Group Companies or any umendment or supplement to the fategoing, or the antission or the alleged
cimission 1o susie thercin o materinl fact required to be stated or pecesury in drder 1o muke the
sttements thetein in L of the circumstances under which they weie made not misleading, o
(iv) the tranifer o tratsinision of dny informintion o my Indemnified Pany by the Company, its
Affiligtes, s Directors, its Key Management Pesomiel, Seninr Management Pemsaoned,
emiployees, or it Group Companies in violation or glleged violation of any Applicable Law andor
contract of regulation in relsuon (o confidentinlity  (includimg in relation o (Urnishing
information o analyss), of (v any corresponibence (Wrilten or otherwise) with the SEBI, the
R, the Registrar of Companies, the Siock Exchanges ot any other Governmental Authority in
comnection with the [ssue or any written infosmation provided by the Company, its Alfiliates. its
Mirectors, officials, employess, representtives,  sgents,  comsullants, advisors, its  Key
Munagement  Persoenel, Senior Mamagement Personnel and its Growp Compames to any
Indemnified Party 1o enable such Indemnified Party to correspond, on behalf of the Company,
with the SEBI, the Registrar of Companics, the Siock Exchangss or any other Govermmentad
Autlurity in connegtion with the sste. The Canipmy shall reimbunss any Indemnified Party foe all
experies (incluiding, withow Innitation any reasonabie fegnl or other expenses and isbursements)
as they are incarred by such Indemmified Party in connection with investigating. disputing.
preparing or defending any such acnon or clum o relabon fo the toregoimg, whether of not in
conpnection with pending or threntened litigation io which the Indemnified Parey may become
subject, m each cane, as such expenses wre incurred oc paid;

Provided, however, thut the Company shall not be eequired to indemnify & Manuger under (a)
Scction 12.1(3) for wny Loas that s cort of competent jurisdiction shall determing by way of
binding and finat judgement after exhnustion of il revisional, writ and’ or appellate temedies or
provedures, Lo have renulied solely from such Manager's gross negligence. willful misconduet or
fraud resuliing in u beeach of thewr obligutions under thix Agreement; and (b) Seotion 12, (i) for
uny Loss that a court of compeent jurixdiction shall determine by wuy of u binding und final
Judgement after exhaantion of all revisional, writandior appeilate remedies und procediires, to liave
reained from oy untrue iiemett of oatidion or ulleyed wree dtalement of anlidipn made
i relinnee upon and in conformity with written aformition firmighed to the Company by such
Munager for use in the lssue Docurnents, |t being undetstood and ugreed by the Company that (a)
the namo of the Maniger, and their respective contaet detuils ielephone number, comail 1D,
websile, contact porson, investor grieviice ID), and (b) the SEBI registiation numbers of the
Munager, constitutes such infiwmution ftrmished in writing by the Manager to the Company;

In case uny proceading {inclinding wry investigation by sy Govermenental Authorite) bs instituted
invalving any pemson in respect of which indemnity may be sought pursuant 1o Sestion 12,1,
the Indemnified Mty shall promply nolify the person againg whom such indemnily may be
st (the “Indennilying Party™) (n writing, provided that the failure to notily the Indemnifymg
Party shadl not rebeve such Indemnifying Party from any lability that it may have under this Section
I3, The Indemnifying Pary, 4t the option and upon request of the ndemnified Party, shall retam
counsel satisfactory to the Intermified Party to represent the Indemnificd Party end amy other
peryons that the Indemnifying Party may designate i such proveeding and ahall pay the fecs and
distirsements of such counsel related o such proceeding. Provided that if the Indemmified Party is
awinled costs in relation to any sach proceedinzs, it shall reimbumsie the fees and dishursements of
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such counsel selaled to such procesdings (o the Indemnifying Party wp 10 the extent of such costs
awarded, unless prohibded by Applicable Law. In any such proceeding. any Indemmified Party
shall have the right to retin it own cottnsel, but the fees and expenses of such counsel shull be
At the expense of the Indemnified Party unless: (1) the Indermmifying Party and the Indemnitiod Party
have mutually agreed to the retention of such counsel, (i) the Indemnifying Party has fuiled within
& reassnable time 1o retain counsel satisfactory w the Indemmified Pasty, (iif) the Indemnified Pany
has concluded that there may be legal defenses mvailible o it that uee different from in addivion
to those available w the Indemmifving Party, o (iv) the nsmed parties to any such proceddings
(inchuding any impleaded parties) inelude both the Indemnifying Party and the |ndemnified Party
widl representation of both purties by the sume counsel would be insppropriste due Uy actusl br
peteriad differing imterests between them, Tho Parties acknowledge and ugreo that the Indemuiifying
Pasty shall not, in respect of the legal expenses of uny Indemnificd Party in eonnection with
any procecding or related proceedings in the nme jurisdiction, be ldbie for the Tees and expenses
of mare than one separate firm (in uddition w any local counsel) for all such Indomnified Marties
and that all such fees and expennes whall be reimburied o4 they we jrcumed. In the case of any
such separaie firm, such fiem shall be designated m writing by the Minager. The Indemmifymg
Party dhall not be ltable for uny setdement of any proceeding effected withour its writlen consent,
bur if sentfed with such consent or if there be o fina) and binding judgment for the plaintiff by a
court of competent jurisdiction, the Indemnifiing Party shall intemnify the Indemnifisd Pany from
and against any loks of libility by rewson of such setilement o judgiment. Notwithstanding the
foregoing. if ut any tine an Indenwtificdd Party shall have requested an Indemnitying Party to
veimburie the Indemailivd Party for fees and expenses of coume! g2 enntemplatod earlier n this
Section 13.2, the Indemnitying Paity shall be lishle for any seilement of arty proceeding effecred
without it written conient if (a) such scrilement is entered into more than 30 (thinty) days ufter
roceipt by such Indemnifying Puty of the wforessid request and (b) such Indemnifying Party
shall not have reimbursed the lndemnified Pasty in acconbance with such request peior to the
date of sich dewlement No Indemsifying Party shall, without the prior writien consent of the
Indeminified Party, which cansent shall not be unressomably withheld, effect any settiement ol any
pending or thresicned proceeding in respect of which any Indemmiied Party is or could have
been a paity and indemuity could have beent sought hereunder by mich Indemnified Panty, unbess
such scttlentent includes an unconditivnal relonse (proscot andior fumere) of such Indemmnified
Party from uil lisbility or cluins that are the subject matter of such proceeding nnd does not inelude o'
statemment &8 W an admission of fall, culpability or failune to act, by o on behali of the Indemmnified
Purty. It 45 horeby clarified that this clause shall st haye & bewring on any acton that this Company
may take in relation to @ proceedingdifigntion arising ow of s ordinury course of busincss
provided however thal sach action is nat related to the lasue or prejudicial 1o the interests of the
Indemnified Punes;

T the extent the indemnification provided for in this Scotion 13 s unavailable 16 an Indemuificd
Party, or 1 held unenforceable by wny court of competent pmisdiction is imsuffichent in respect of
any Loks referred (o thiorein, then cach Indemnifying Party under this Section 12, in licu of
indemnifying wch Indemnified Party. shull conttibute o the wmount paid of pavable by such
Indemnified Party as wresult of such Losses (as applivible) (1) it sueh propoetion us is Appropnsiy
to reflect the relative benefits received by the Company on the one hand anid the Manages on the
other tund from the Issue or (i) if the ullocation provided by Section 13201 above is penmited
by Applicable Law, n such proportion ax s appropriste to reflect sot ooly the relative bemiclis
referred to in Section 13.2(1) bove bt also the refative fanlt of the Comany on the ane hund and
of the Munager on the other hand it connectipn with the ststements or omissions that resplted
such lowses. cluitas, daminges or Habilitics, us well ax any other relevan equitable considerations,
The relutive benefits received by the Cunpany on the one hand end the Munuger un the other
hundl in connection with the Issic shall he deced 10 be in the siime respective proportions as
the net proceeds from the Lssue (hefire deducting lssue expenses but after dedusting Manager's
foes and commissichs) receivable by the Company and the wial fees (excluding cxpenies
taxes) received by the Manager, bear (o the gross proceeds of the Tave. The relative fuult of the
Conmipuny oni the one hind und of the Masager on the other hand shall be determined by reference
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10, among other things, whether the uniree or alleged untrue sistemaont of 0 matenal st or
dibclosure or the omission or alleged omission 1o stite a maierial fact ar disclosure relates o
information supplied by the Company, or hs Affillates, or their respective dinectors (if applicable),
officials, employess, reprosentatives, advisors, consultants or agents, as applicable, or by the
Mitriager, and the Parties” relative Inteal. knowledge, access to information and oppartumity
entrect or prevent such sttement or amisston. The Manugsr's obligations 10 contribute pursuam
to this Section 13.3 are several and oot joint;

The Parties acknowledge and agree that it would nit be just o equitable if contsibution parsoant 1o
the Sectipn 13.3 abyve were determmed hy pro rva allocation (even if the Manager were treated
as one entity for such pumpose) or by amy other method of alfocation that docs not ke account of
the equitihle comsiderstions refemed 0 i Section 133, The smount pud or pavsble by un
Indenified Party ws o result of the losses, claime, damages and liabilities refemed to i Section
13.1 shall be deemed to include. subject To the limitations sct forth sbove, any reasonable
fegnl ar othey expenses incurred by such Indemnified Party in conhection with investigating or
defending any such action or chom. Nomwithstandmg the provisions of (his Section 13, none of
the Manager shull be reguired 1o comribute any amotnt in excess of the fees (exchuding expenses
and taxes) received by ench Manuger pursuant o this Agreerient andior the Engagement’ Letier,
znd the obligations of the Muanager v comzibute any such amounts shall be severil No person
guilty of Traudulent misreprescatanon shall be entitied 1o contribution from iy person Who wys
not gualty of such fraudulent misrepeetentation,

The remedics provided for in this Section 13 wo nol exclusive and shall nat limit any rights or
remedies that may otherwise be available o any Indemnificd Party s law or (n equity andior
othorwisa;

The indemanity and contribition provisions contained in (s Section 13 and the reprosermations,
warrantics, covenants lind other statements ol the Company cantmned in this Agreement shall
remain operative and i full foroe and effect regardless of any (i) erminstion of this Agreement or
the Engagement Letler, (il) investigation made by ar ou bebalf of any Indemnified Party or by or
o bubulf uf the Company or is officen or Direelon or any person Controlling the Conpany,
ar (1) seveptance of il paymient for sy Equity Sharcs;

Notwithstaniling anything slated in this Agreement, the maxitum aggregate Hability under any
circumistance of Mannger (whether unier contract, tart, lvw or otherwise) shall not exceed the fees
(excluding sxpenses anid taves) actiially received (exeluding any pass through) by such Manager for
the portion of services remlered by it under this Agreement and the Engagement Letter:

FEES AND EXPENSES

Subjest to the provisions of Section 14.2 below, the Company shall pay the fees und expenses of
the Mamager as specified in the Engagoment Letter, Al conts, fiocs ind expenses with rexpeet 1o/t
Issuc shall be bome by the Company;

In the event of withdrawul of the Issue or the lasse is not successfisl or consumimted ull ¢osts ai
expensen. with respect o the lisue shull be bome by (he Company in o mammer set out in the
Engngement Letter. In such an event the Munuger and Tegul counnel shall be entitled 1o recsive
lees wnd reimbursement for expenses which may have accrued o B up o the daie of such
postponemant, withdriwal or abandonment a5 et out i1 their respective Engigement Letters
and will nor be. liable w refand the monics siready received by than, Al dimeunts dise W 1he

Manager and the Syndicate Members o their Affilites under this Agreement or the Engaganient

lLetter shudl be puyable directly from the Public Isue Account after transfor of fusids from the
Eserow Accounis und the ASRA Accounts (6 the Public Tuue Account dand immedintely on
receipt of final listing and trading approvals fram the Stock Exchange #id in accordance with (he
pstructions iisued under cash ¢scrow and sponnor bank sgreement ettéred | fnter ala,

7
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the Caorpany, i the Manager,

The Company shall pay the fees, comtnission and expenscs of the Lead Manager s set out in, and
in accordiance with, the Engagement Letter, Notwithitanding aovthing to the contrary it tin
Section 14, the terms in relation to the payment of fees and expenses to the Lead Manager in the
Engagement Letter shiall prevadl over this Section [4;

The Company shall cnisure that all fees and expenses nelating o the Insve, ixoluding roadshow
expenses, undorwriting commissions, procurement commissions, if any, and brokerage due to the
underwiiters and sub-brokers or stock brokees, foes payuble to the Manuger, Self Certifled Syndicate

Hanks, syndicse mombers, fegal advisors and any other agreed foes and commissions puyabic

iy relation o the Issue shall be puid within the tme prescribed under the ugreemess 1o be entered
into with such persons and us set forch in Section 14, in accordance with Applicable Law;

Except ws otherwise agreed and specified in the Fngagement Letter dnd (his Agreermnént, all
ampunts payable (o the Masager i secordance with the termis of the Fopagement Letter wrl the
procurcment brokerages and commissions piivable o members of the Syndicaté in tems of
Syndicare Agreement, shall be puid in secordance with the o and conditions mestioned
theredn und the Applicable Liw.

CONFIDENTIALITY

Munager severully, asld not jointly, undertukes to the Company that all confidential informatian
(including infonmation with respect o the Conipany) disclosed 1o the Mamager by the Company,
furtished before or ufter the dute hereof, for the purpose of the lssue shall be kopt contidential,
from the date hereol until (2) six months from te date of werminution of this Agreement; or (b) 12
manths front the date of final ohservations neceived from SEBL, whichever is eartier, provided that
the foregoing contidentinlity obligution shall not apply to:

any disclosure 10 invesyors of prospective inviestors o connection with the Issue. as requined
under Applicable Law,

any disclosure to the Affiliates of 3 Mannger for the wirposes of financial cricnes complignce;

any infarmation, ko the extent that such informmtion was or becomes publicly avoilable other dun
by reason of disclomere by 0 Manager in violaton of tis Agreement, or was or becomes availihie

Mo 3 Munager or its Affiliates, respective employees; resesrch analysis, advisors. lezal cotnuel,

intlependent auditons and other experts or agents from g source. which s or was nit known by
Martager o ite Affiliares, respective employees. research analysti, udvisors, legal coussel,
independent suditors and other expents or agents 1o be subject 1o a confidentislity obligation to
the Company or its Atfillates;

any disclosure W w Manager, is Affiliatos and their respoctive employees, roscarch analysts,
advisors, flogal counsel, insurers, independest suditows, third puity service providers and other
experts or agents, for and in contection with the Tssue and who shall be informed of thelr similar
vonfidentiality obliganonc

uny informittion made public or disclosed 1o any tird party with the prior consent of the Compiny;

any informiticn which, prior 10 its disclonire in connection wirh the lssue was dlready lowililly in
the possession of a Maniger or ity Afflbates;

timy Information which s required 1o be sdisclosed i the Tssue Thocuments or in conmection

with (he lesue, including at investor presentations and in adventisements periaining (o the lssue:
ae r-_‘ﬂ_"\-.
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(viti) any disclosure that Mamager in its sole discrotion dsems appropriate io imvestigate, dispute,
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prepare, delend or pridect in any threatened, potential or setual clatm, action, sulf, proceeding or
investigation or Inquiry arsing from or otherwise volving the Tane, to which ik Manager ar
s Affiliates becotne party or are ptherwine mvolvesd provided tha, 1o the exsent such disclosire
telites to confidential mformenan of the Compnny, the Manazer shall, w the extent reasonably
practicable and tegally permissible, provide alvanee notice 10 the Company (unless prevented by
Applicable Law or by any Governmental Authority), und with sufficiens dotails so a5 to enable the
Company to abtain appropriste injunctive or other relied to prevent such disclosure and the Manager
shal| reasonably cooperate with any ection that the Company muay reasonably request, 10 malntain
the confidentiimy of fuch informatton, i1 legally permissible,

Manager determines i in sole discretion that it Tias been requested pursusnt to, of is réquited by
Apphicable Law or any Governmental Authority or sy other pérsor sy has or elsims lunisdiction
ovor such Manuger's or it AfTTTiiles” sotivitied 1o disclose any eonfidéntial information or other
informution concarming the Compuny or the Tesue, sich Manager or AfMiute shall to the extent
legally peemissible and ag may be reasonobly practicnble provide advance notice to the Company
with suiicient detuily'so un to enable the Compary 1 obituin spproprinte (sjunctive or ather reliel
t peevent such disclosure, and each of the Manager shall cooperte with sny action thit the
Compatry muy reguest, to niginiain the confidentinlity of such information, if legally permissible;
provided that, to the extent such disclosure i being shared by the Manager with the Governmental
Autharity pursiiint 1o any inspection or queres then the Manager will not be required to provide
sdvance notice to the Company;

The lerm “confidential information” shall not ivclude any information that is stated in the bsoe
Decuments and related offering documentation or which may have been filed with relovant
Governmental Auhiorities (excluding wsy informal filings or filings with the SEBI or another
Govemmental Authority where the SEBI or stich other Govermmental Authonity agrees that the
documetits ire (o be treated in 4 confidentil mammer), or any miommtion which. in tie sole view of
the Marages, is tecessary in order to make the statements therein oot misleading:

Any adviee or optnians provided by the Mamager o its Affiliates 1o the Compuny, o i1s respattive
Affiliates ar directors mnder or prrsusnt 10 the favne and the terms specified under the Engagement
Letter shall not be disclosed or referred to publicly or to any third party withiout the peior writen’
content of the respective Mamager, which shall not be unrcasonably withheld, except whire sugh
infarmation is required (o be disclosed wnder Applicable Law of by any Governmental Authority
of court ; provided that if such mformazion is required w be so distlosed, the Company shall if
legally permissibie provide the respective Manager with prios notice of such requirement inil xugh
disciomres, with sufficient detnls so ax t ennble the Munager to obeiin spproprinte | tjunctive or
other relief to prevent such disclosure, und the Company shall couperate ot its own exponse with
uny achion that the Manugrer may reasonably request, to maintain the confidentinlity ol aich sdvice
OF OpInIons;

Subject fo Sections 15.3 md [5.4, the Company shall keep confidential the terms specified under
the Engagermenmt Letter and this Agreement and agree thal no public ansouncerest r
communication relating w the subject matter of this Agreemen| or the Engagernent Letter shall be
Issucd or dispatched withour the prios writien congent of the Munnger, except a8 resuired Wnder
Applicalsie Law or by any Govemmental Authority or coury; provided thal (1) 11 such informalion
I required W be so disclosed, the Company shall, if legally permissible, provide the respective

Manager with ressonable prior notive of such reguirement and such disclosures, with safficiont

el 5o us 10 enabile the Manager o obtain sppropriate Injunctive or other reliel to prevent such
mmdmm:mymlmnMmehhmmmmmw
may redsonubly requedt, 10 miintein the conflidentialivy of such documens;

The Munnger mey not, without thelr respective pribr writlen consent,
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(1)

h

any document, relase of communication prepared, isied or tansmiited by the Company
(including any. Affilimes or any directors, officers, naents. represemtstives and employees
thereal), excops as required under Applicable Law, provided thar if such quotation or reference is
requared o be o disclosed. the Company shall, if legally permussible, provide the respective
Manager with: ressonable poor notice of such requirement and such disclosures, with sufficient
details 50 s to enable the Manager to obtain appropriste injuncuve or other relief o prevent such
disclomure, and the Company shall conperute mf thir own expense with any sction i the Manager
iy redqisest, to maintain the confidentislity of such documents;

“The Manager shall be entitled to remin all information fumished by the Company, wid its

respective Affifinten, dinsctor, employces, agenis, ropresentatives, of Tegal or other advison, sny
intermediary nppointed by the Company and the notex, workings, amiyses, studies, compilations
and interpretations thereof. m coanection with the lssue us required under Applicable Law, and w
rety upan sich informanon und disolose such informition in connection with any defenses fvailable
W the Manuger or thelr respective AMilintes under Applicshle Luw, ineluding uny due diligente
defense. The Munager shall be enntled fo réulin copies of such comiplter records ind files
containing any informution which huve been creited purstiant o its sutomatic clectronic archiving
und back-up procedures. All such correspondence, recordi, work products and other papers

supplied or prepared by the Managet. ar their respective Aftilintes in relation i this engagemen

held on dish of in any other miedia (including finmnelal models) shall be the solc peoperty of the
Manager;

The Company refiresents Und warrihts 1o the Manuger and their respective Afiliades thy the
information provided by them respectively s in their or their respective Aftillules”, Lwill
posscasion amd is ot in bredch under any Applicable Law or any agreoment ar obligation with
respect 1o any thisd paty s confidential or proprictary information.

TERM AND TERMINATION

This Agreemetit and the Manages's engagement shall iless terminated earticr pursuant to the rerms
of the Engnpement Latter or this Agroemeat, continee antit entlier of (i) completion of the lssue
umsl the: commiencsment of trading of the Equity Shares on the Stock Exchunges, o {ii) stich other
date 2s may be agreed between the Partics. Notwithstandmg anything contained in this Section 16,
this Agreement shall sutomatically terminate (1) upon lermination of the Underwrniting Agreement,
if exzcuted or the Engagement Letter, or (i) f the Tssue 15 oot opened or before completion of 12
maonths from the date of the roceipt of In-Principle Approval from National Stock Exchange of
[nadia fn the event this Agreement is terminuted before the commencement of trading of the Equity
Shates oo the Stock Exchinges, pursuant (0 the lssue, the Parties agree that the Drafl Proupectus ar
the Prospectun, as the cuse mny be, will be withidrawn front the SEBI as soon as practicable fler

such termineiion;

Notwithstanding Scction 15.1 above, afler the cxecution and delivery of this Agreemient and prioe
to Allotment. Munuger may, at its sole discretion, unilatorally terntinate this Agreement i respect
of isell, pursuant to » priov written notice gives by such Munager to the Coenpany

iy of the reprisentabions, warruntioy, covenunts, dndertikings, declastians o silements
mude by the Compuny, its Direciars in the lssue Doctiments, sdvertisements, publicity materials
o uny other medin comnpiunication in relation o the laiue, or in this Agreement o the
Engagement Letter, or otherwise in reliion w the Tssue is ditermined by Matinjger to be untnie or
misleading cither affirmutively te by onission:

il there s any nen-complisnce Of bresch by any of the Company, its Directors or Company
Entities, of Applicable Law in connection with te laue of ils abligations, representitions,
watmanties, covenants ar underfakings under this Agreement or the Engapefirr fulten
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i the Lisue is withdrswn or ahandoned for any reason prior to the dase of the filing of the Prospectus
with Rot; or

it Lhe everl that-

trucling o6 the Nutiogal Stock Exchange of Tadia Limiled has been suspended or muserially limited
or nuaimim or mukimum prices for trading bave been fixod, or maximum moges have been
reipired, by any of these cxvhanges or @ matcrial dismuption bas oecurred (n commercinl banking,
securitics settlement, payment of clearance services in the ety of Mumbi;

s general banking morstorium shall have been declured by Indian authoritics:

thete shall have occured a mnienial adverse chimge t the financil ket in lndis, any adverse
change arwing oot of soy outbreak of hosilities or Werosikn of esealition (hesvol or sy
catamity, or any new epilemic or pandemic (man-made or datural)crisie or wny olher change or
develppment invalving & prospective change in Indim_ or other linancial or deonomic condi iHoils
(melnding the imposition of or a chunge in curoncy exchange controls or o change 1n
wurency excliunge rates) in cuach case the effect of Which event, singulurly or tgether with any
other such event, is such a8 0 make it, in the sole judgnient of the Manager jinpracticshle or
madvisable 1o proceed with the offer, sale, tranafer, delivery oe listing of the Equity Shares on the
terms iad i the manneée contemplited [n the Tssue Documents;

there shull have occurred any Material Advirse Change in ihe sole jullgament of the Manager: or

there shall have occurred mny regulitory chinge, or any development involving a prospective
regulatory change (including a change in the regulatory environment in which the Company ns
4 whole operate or a change In the regulitions and suidelines governing the terms of the lssuc)
or any arder or directive trom the SEBL the Registrar of Companies, the Stock Exchanges or any
other Indian Governmental Autherity, thal, in the sole judgment of the Manager, 15 maerial and
ndverse and mukes it impracticable or insdvisahle te proceed with the issue, offor, sale, uunsier.
allbement, delivery or listing of the Equity Sharos on the tenms and in the munner contemplutod
in the lssic Documents,

the commencement by any regulstory oe statstory body or Governmental Authonty or
otganizition, of any uction or investigation against the Company ar any of its Dircctors o the
Promoters or an announcemon! of public stitement by any. regulaiory or stausory body or
Governmental Authority o organization that it imicnds to take such sction or nvestignton O, in
the sile judgment of the Manager is material and adverse and makes it impracticable or inudvisble
to proceed with the issue, offer, sale, tnsfer, allotment, delivery ot listing of the Equity Slires on
the terms mnd m the mumner contemplated in the Issue Documients.

Notwrthstandmy anything (o the contrary comuned in this Agreement, if, i the solé opinion of
aay Manager, any of the conditions ket out in Section 7.2 is nol satixfied, sugh Murliger shill ive
the right, i additeon 1o the nglis svailable onifer this Section 15, to unmedintely tenninme this
Agrecment with respect 1 itsell by giving written notico to the Contjiny aind the other Manager;

Netwithstanding anything to the contiary cantained in (his Agreement, he Campany or any
Munuger (with respect to itsell) may iminate ihik Agreement with or withowl cause upess
giving 30 (thirty) days” prior arifien motice el aay time prioe 0 e exeauting of the Underwriting
Agreemient. Following the execution of the Underwriting Agreement, (he [ssue may be wilhdrwn
und/or the services of the Manager terminated only in ascordance with the tenms of the Underwriting
Agrecment,

Subject o Section 9.2, the wermination of this Agreement shall noy alfect unugmr'i nght o

receive any fees which nuy have scensed i prior to the date of tem o s rcmbr sement
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for out-of-pocket und other Tasue relited experes incurred by it prior b snch termumation cach we
set out in the Engnocment Letter;

The rerminution of this Agreement m respect of one Manager shall nol mean that this Agreernent iy
asutematically terminated in respeet of any other Manager and this Agreerneni end the Engagemei
Letier dhall continue o be operstional betsveen the Company and the survivitig Manager. Further, in
stich an event, the roles and responaibilitics of the exiting Mianuger shall be curried out s ngreed by
the surviving Maniiger,

Lipan termimation of this Agreement in esccondance with this Section 15, the Pirtics shall {excepl for
any liahility arising before or in refation o such termimation and except us otherwiss providedl
hetein o in the Engagement Leiter) be released and discharped from their respective obligations
under or putsuant to this Agreement. However, the provisioas of Sections 1 (De/initions aned
Intarpresation), 10 (Goverring Law). 11 (Arhirraion) 12 (ndennisy), 13 (Feed dind Explissops),
14 (Confidentialiy), 15 (Torm and Terminarion), 16 (Severabilit), |7 (Binding Effect, Fuiire
Undierstasting), |8 (Miscedlaneons) and this: Section 15.7 shall survive any terminadion ol thig
Agreemmt,

SEVERABILITY

If ey provision or uny pomion of & peovision of this Agteetiient or the Enpagément Letker fs ar
bevomes mvalid or usehforceuble, sich invalidity or unenforceshility shull not invalidate or
render unenforceible this Agreement or the Engugement Letter, but ruther ihall be constried as
i no containing the patticular invalid or unenforceable provislon oe portion thereof, anil the rights
and olligutions of the Parties shill be construed wad énfirced pecordingly. The Parties shall e
their best effons to negotiate und implement 4 aibstitule provision which is valid and enforcesble
and which s fearly a4 possible provides the Partios with (he benefits of the mvalid or
unentorecable provision.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditipns of this Agreemaent shall be binding on amd inure to the benefit of the
Parties bereto. Except for terms of the Engagement Lener, the terms and conditions in this
Agreament supersede snd replace any and sl prior cordtracts, understandings or armangements,
whether ofal or written, between any of the Parties hereta and relating 1o the subject mntter
hereof and a5 of the date hereof constitute the entire undermstanding of the Partics with respect to
the lesue, In the event of wny inconsistiency or dispute between the terms of this Agreement and
the Erngagement Letter, the terms of this Agreement shall prewml, provided tha the
Engagenent Letter ghall provall over this Agreement solely where such imconsstency or
dispute relates to the foes or expenses puyahie to the Munager forthe Issue or sy xes payable with
respect thereto;

From the daie of this Agreement uoti! the commencement of trading in the Equity Shares, the
Campany shall ot emer into any Initialives, sgreements, commitments or understandings
(whether legally binding or not) with any persun which may direcily or Indirectly afTect or be
relevant in connection with the Issue or this Agreemen without the prior consent of the Manager,
The Company confirms thut until the lisung of the Equity Shuves, none of the Compurny, eny of
its Affiliaies on directors hiuve or will enter into wny contruciugl artungement, commitivient o
understanding reiating to the offer, sule. dintribution or delivery of Equity Shares without priir
consulintion with, und the prior writen consent of the Managor

MISCELLANEOUS

No modification, alieration or amendment of this Agreement or ol any of it lems of provislons
shiall be valid or legully binding on the Parties unless miie in weiting e

if L !
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behalf of ll the Parties hérot;

Except ak provided in this Section 182, the Company shall not essign of delegaie any of thei
rigghts or obligations beeetmder without the prior written consent of the Maomager. The Manager
iy pssign ils nights under this Agreement to att Affiliate without the consent of the other Partics
No feibuwe & delay by any of the Parties in exercifing any nght or remedy provided by the
Applicable Law under or purssiant to this Agrecment shalt impasr such right or remedy Of Uperatis
ot be construed s 3 walver o vanation of it or prechude 18 exercrie 81 uoy subkequent tinse gnd
nu single or partial exercise ofamy such right or remedy shall preclude any other or further exercise
of i or the exercise of any ather right or remedy;

This Agresment may be executed m counlerparts, each of which when o execuied and
deliversid shall be deemed w bean aniginal, but all such coumerparts shall constitite one and fhe
s instrumend;

This Agreement may be executed by delivery of a PDF Tommat copy of an executed signiuse
prge with the swme foree mnd effect us the deliveey of un originally execuied sighnture page. In the
event amy of the Parties defivess PDF foonm of u signature page to this Agreement, suth Pusty
shall deliver an originally executed signsture page within seven Working Days of delivening
wich PDF format signatare puge or al any time thereafier upon request! provided, however, that
the failure to deliver amy such originally executed signature page shall nos aifect the validity of
the mgnaiure page delivered by in FDF fornut

All natices: issued under this Agreement shall be in writing (which shall ibclide emull) aind
shall be deemed valdly delivered if sent by registensd post or recorded delivery 10 or left at the
addresscs an specified below or yent 1o the o-miall siddress of the Parties rospectively or such
uulauddrmnumhmw:my'mi&inwﬁuﬁgmﬂnmhﬂ




IN WITNESS WHEREQF, this Agreement has been executed by the Partics o therr duly suthorized
sigmatories the day and year first sbove wniien

SHGNED for and on biehall or
YASHHTEJ INDUSTRIES (INDIA) LIMITED

Mume: Suraj Shiveal Barpe
Designaticin: Managing Director
DN D3 16] 804

Witness:

L@

nune: Beahul Rameshauo Toshy
Addrass: 02 e i k| ?‘4”:}“1", Raws ki -'ﬁnfsch, ledae

z

Nume: Wohobol Bhamydets wdﬁ "
Adilress: H_ ‘}5-9{‘ '\\‘Lﬁujt "‘E" DLS r



INWTI'NEEH‘HEREGF.thﬁ&ptunmihuhmnmmgdhyﬂ:hninwﬂtﬁnhﬂyquw
sugmatonies the day mod vear first showve writteny

SIGNED for and on behalll of
ERUDORE CAPIT. Al.ﬁfv ATE LIMITED

"\l';s\rv-“,\\“""” -“17'

Name: Vinhal xm'ﬁ-; .
Executive Dircctor & Founder
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Namie: T=2nAyean, “yipamast, SeAvavape
Address: pleay Navpld Tewiple | g aswoealiony nagecy
el kautan Wawded . 4181802




ANNEXURE A

Statetnent

of Responsibilities of the Manager

Thi followiryg table st finth the variots activities of the Maniger for the listic

Sr. No.

Activity

Capital structuting. positioning strategy, due diligence of our Company moleding its
operationsmanagement, legal e, Drafting and design of this Dieaft Privgpiectinn, Prospectis,
ahridged prospectus snd application fomm. The TMs shall ssure compliance with the SER)
ICOR Regulations and stipuiuted requiremenis and completion of preseribed fopmalities
with the Stock Excbangey, RoC and SERT and RoC filings and follow up and coordination
till_finul approval from all regulmory suthorities

Drafting and apgwoval of stamutory sdvertisements

Prrafting and uppeoval of all publicity materinl other than stamory advertisement as
mentioned above inchudihy corporite advertising, brochure, ote. und filing of media
complianco report.

Appointment of intermediaries — Bankers 1o the lisie, Reglstrar to the Isuc, advertising
igertey, Monitoring Agency, Spohsor Banks, printers to the Iese wnd other ittermediarics
including co-ordination fur nenls 10 be entered into with such intam

| Prepuration of 1ned show marketing presentation

Prepamiion of frequenty askeif questinns

Damestic institutional marketing of the Iwue, which will cover, inter alin:

« Instiiational marketing strategy:

* Finalizing the list und dmsion of domestic mvesions for one-fo-otie auectingss: and
» Fmaleing domestic road show and investor mecting sehidule.

Retwl marketung of te tsue, which wall cover, inter alia:
= Finalising media. marketing, public relations stritegry and pubsiciey,
Budger includmg lin of frequently asked questions it retail road shows
Finafistng collecton cemres
Finalistng application form
Finalisimg centres for balding conferencis for Brplers sic
Follow - up on distribution of publicity; and
Tssue material including form, Prospéctis anid deciding on the gusntum of the lisuc
matorial.

= Nun-Institutional marketing of the lssue, which will cover, inter alin:
= Finaliging mediy, murketing and public relations stralegy, and
» Fomuluting snsiegivs for marketing 10 Non - Institutional Investors.

10.

12 the and finalization of prcing in consuliation with the Campany

1.

Coordinition with Stock Exchanjges for software, bidding terminals, mock trading

F1

Pert Incdhing sctivities ineluding managoment of esaow kecounts, coonlinate noo-
institutional allpcation, coordination with registiar, SCSBs and Bank (o the ke, intimstion
of allocation and dispatch ol refund to bidders, etc.

Post-Tssue activities, which shall lnvolve esventinl follow-up steps incliding allocation,
follow-ap with Bankess 1o the Issue asd SCSBs 1o get quick eutimates of collection and
advining our Company ubout the closure of the [ssue, bised on cormeet figures, finilisation
of the baxis of

allotment or weeding our of multiple applicaticni, lsting of instrumenty, dispateh of
certilicates or demal credit and refunds and coondisubion with various spencies cutbiectod
With the post-ikatie activity such as registrar to Lve [isie, Bankers o the Tasue, SCSBs

metuding responsibility for underwriting srrungements, us applicabile.




ANNEXURE B

As on the dite of the Draft Prospectas, the Compuny does not have uny Subsidiaries.




ANNEXURE C

As om the date of the Druft Prospectus, the Campany does oot have any Material Subsidiaries as per the Listing
Regalations.




