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ISSUE AGREEMENT

THIS ISSUE AGREEMENT (THIS “AGREEMENT™) MADE AT MUMBALON OCTORER 17, 2024
AND ENTERED INTO BY AND BETWEEN

ELEGANZ INTERIDRS LIMITED, a company incorporated under the Companics Act, 1956 and having
its registered office at and having its registered office at Gala Mos. 1-7, Saritn 'B’, Prabhnt Industrinl Estate,
Western Express Highway, Dahisar (E), Mumbai, Maharashira, India, 400068, (hereinafter referned 1o as the
“Isauer” or the “Company™), which expression shall, unless it be repugnant o the context or meaning
thereof, be decmed to mean and include its successors and permitted assigns, of the FIRST PART,

AN

YIVRO FINANCIAL SERVICES PRIVATE LIMITED, & company incorporated on March 29, 1996
under the Companies Act, 1956 and having its registered office at 11, Shashi Colony, Opp. Suvidha Shopping
Cenire, Paldi, Alunedabad 380007, Gujarat, India and its corporate office at 607608 Marsthon leon, Opp.
Peninsula Corporate Park, Off. Ganpatrao Kadam Marg, Yeer Santaji Lane, Lower Porel, Mumbai $000 13,
Maharshira, [ndia (hereinafter referred 1o as “Bool Ruspning Lead Manager” or “Book Running Lead
Manager to the Isswe” or “Underwriter” or “Underwriter (o (he Tssue”, which expression unless
repugnant fo the context or meaning thereof shall mean and include its successors and permitted assigns} of
fhe SECOND PART,

WHEREAS:

l. The Company propoeses to undertake an inifial public offering of 60,085,000 Equity Shares having
face value of TI- (Rupees Ten Onlvh ot o price, of 7 [o] per share (“Tssue Price”) (the said issue
of specified securties hereinafter referved 1o as the “Issue™); in compliance with the Companies Act
und other applicable laws,

il The Company has approached the Book Running Lead Manager to manage the Issue and the Dook
Running Lead Manager hos accepted the enpagement inter afin subject (o the Company emering
into an agresment for the purpese being these presents;

LN

The ngreed foes and expenses payable 10 the Book Bunning Lead Manager for managing the Issus
are sel forth in the Mandate Lemer, Pursuant to the SERI (Issue of Capital and Disclosure
Respuirements) Regulations, 2018, the Book Running Lead Manager is required to enter in an
agresment with the Company. The Company has obiained approval for the Issue from its Board of
Directors pursuant to the Board Resolution dated October B, 2024, The Company also obiained
approval for the Issus from its Shoreholders under Section 62013 c) of the Companies Act, 2013 a1
the Extra Ordinany Generdl Meeting held on Ociober 11, 2024, which authorized the Company’s
Directors of sny other authorized representatives to sign the Draft Ked Herring Prospectus, the Fed
Herring Prospecius, the Prospectus and the Agreements, any amendments or supplements thereto,
el any and all other writings as may be kegally and customarily required in pursuance of the Issee
ind to do all acts, deeds or things as may be required;

a4, The Company will apply for in-principle approval from the EMERGE Platform of Mational Stock
Exchange of Indin, which is the SME Plattorm for listing of 05 Equity Shares on the;

] Vivroe Financial Services Private Limited is a SEBI Registered Category - 1 Merchant Banker having,
Registration Mo, [NMODDOIN1ZE and has ngreed to act as the Book Runnmg Lead Manager and

Underwriter 1o the [ssue, subject to the terms and conditions contained herein.

NOW, THEREFORE, IT IS HEREBY AGREED BY AND AMONG THE FARTIES HERETO AS
FOLLOWS:

1. DEFINITIONS AND INTERFRETATIONS

.1 In addition to the defined terms contained elsewhere in this Agreement, the following expressiong
as used in this Agreement, shall hove the respective meanings set forth below:
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“Amlate” with respect foa specified person, shall mean any other person that dirsctly or indirecthy
through one or myore intermediaries, controls or is controlled by or is under common control with,

the specified persen;

“Allotment” shall mesn the Issue and allotment of equity shares pursuant to Fresh [ssue to
sucoessiul Applicants,

“Apgreement” shall mean this agreement or any other sgreement as specifically mentioned;

“Applicant™ shall mean any prospective Investor who has made an application in scoordance with
the Draft Eed Herring Prospectus, Red Herring Prospecius and! or the Prospecius;

“&pplication” shall mean an indicatioo to maeke an application during the Application Pericd by
progpeciive invesior 1o subscribe (o the Equity Shares ot the Issue Price, mcluding all revisions and
odifications thereio;

" Allotment Advlee™ The note or advice or intimation of Allotment seaf o each successiul Bidder
who has been or is o be Allotted the Equity Shares afier approval of the Basis of Allotment by the
Designated Stock Exchangs.

“ASBA/ Application Sepported by Blocked Amowsnt” shall meon an application, whether
physical or elecironic, used by ASBA Bidders, to moke o Bid and autherize an SCSB o block the
Bid Amount in the relevant ASBA Account and will include applications made by UPD Bidders
using the UPL Mechanism where the Bid Amount will be blocked upon acceptance of UPI Mandate
Request by the UPH Bidders using the UPI Mechanizn,

"ASBA Aceount” shall mean a bank account maintained with an BC5E by an ASBA Bidder, &
specified in the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned
in the relevant ASBA Form and inchedes the account of a UP] Bidder which is blocked upon
wecaptance of @ UIPE Mandate Baquest made by the LIP] Bidder w=ing the LTP] BMechanism.

“Bid! Tssue Period” Except in relation o Anchor bovestors, the period between the Bid/lssue
Opening Date and the BidTssue Closing Date, inclusive of both days, during which Biddess
{excluding Anchor Investors) can submit their Bids, including any revisions thereof in accordance
with the SEBI ICDR Regulations and the terms of the Red Herring Prospectus. Provided that the
Bidding shall be kept open for w minimum of three Working Dayvs for all categories of Bidders, ather
thun Anchor Investors, Our Company, in consultation with the BELM, may consider closing the
Bie/Issug Period for QIBs one Working Doy prier to the Bid/Tssue Closing Diate, in accordance with
the SER] ICDE Regulations

“Business Day™ shall mean any day (other than a Saturday or o Sunday and & public holidey) on
which the SEBI, the Stock Exchange or the Commerciil Banks in Mumbad, India are open for
baisiness;

“Baowk Building Process” shill mean the Beok Building Process and provided in Par A of Schedube
X of the SERL ICDE Rapgulntions, m terms of which the 1ssae is being made,

“BRLM" or “Book Running Lead Manager” shall mean the Boek Running Lead Manager to the
Issue i, YWivro Financial Services Private Limited;

“Closing Date” sholl mean the dote of alletment of the Shares by the Company, in accordance with
the Prospectus, which date will mot be lster than 90 doys after the application opening date, unless
atherwise mutually agreed in writing between the Book Running Lead Manager and the Company;

“Companies Aci™ shall mean the Companies Act, 1956 and Companies Act, 2013, along with the
rubes framed there under to the extant notified as amended from fime b tme;
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“Controlling Person{s)" with respect to o specified pesson, shall mean any other person whe
Controls such specified person;

“Diesignated Date” The date on which the funds from the Escrow Account are transferred o the
Public lssue Account(s) or the Refund Account, as approprinte, and the relevant amounts Blocked
in the ASBA Accounts arg transferced to the Public [mue Account{s) and'or are unblocked, as
applicable, in terms of the Red Herring Prospectus and the Prospectus, afler finalization of the Basis
of Allotment in consultation with the Designoted Stock Exchange, following which the Equity
Shares will be Allotted in the Issuc”Draft Red Herring Prospectus” shall mean the Draft Red
Herring Prospectus of the Company which will be filed with the EMERGE Platform of NSE Limited
in accordance with section 26 of the Companies Act, 2013 for getting in-principal listing approval,

“Mandate Letter” shall mean the engagement letter doted August B, 2024 executed between the
Company to the Book Running Lead Manager in relation 1o the [ssee;

“Equity Shaves"” shall have the meaning aseribed to such tenm in the recital to this Agreement;

“Tssue” shnll menn the public issue of 60,035,000 Equity Shares of face value £1v- cach, at par or
premium, ns may be decided by the Company in consultation with the Book Running Lead Manaper
for cash;

“Issue Closing Date™ shall have the same meaning aseribed to it in the Prospectus;
“lesue Opening Date” shall have the same moaning ascribed to it in the Prospectus;
“Market Maker” shall mean any person who is registered os o Market Maker with NSE.

“Market Making Agrecment” sholl mean the Agreement entercd between the Issuer, Book
Running Lead Manager and Murket Maker!

“Muaterizl Adverse Chiange” shall mean, individually or in the aggregatz, a material pdverse effect,
probable or otherwise, whether or not in the ordinary course of business {a) on iie condilion,
financial or otherwise, or on the business, operations, management, eamings or prospects of the
Company, or (b)on the ability of the Company to perform their obligaticas under, of 10 consummate
the teansactions contemplated by, the Transaction Documents or {c) on the shility of the Comparny
e conduct its business, W own, lease or liconse its assets or properties, in substantinlly the same
manner in which such business were proviously conducted or such @33 oF propenies weres
previously owned, leased or licensed as described in the Drafl Red Herring Prospectus and offer
documertts;

“NSE" ! "Stock Exchange” shall mean the EMERGE Platform of NSE Limited, shall maun the
separate platform for listing company which have issued shares or match the relevant criteria of
Chapier [X of the SEBI ICDR Regulztions;

“met OFfer” shall mean the offer of equity shares m this Bssee exeluding Market Maker Reservation
Portion,

“Non-Institutional Applicants” shall mean oll Applicants that are not QIBs or Retail Applicants
and who have applied for equity shares for an amount of more than 22,00 kakh;

“Party” or “Partles” shall have the meaning given 1o such terms in the preamble to this Agreement;

“Prospectas” shall mean the prospocius of the Company which will be filed with NSE, SEBL ROC
ansd odhers in accordance with Section 2% of the Companies Act, 2013 after pesting in-principal
listing apperoval but before opening the Tssue;

“Price Band” The price band ranging from the Floor Price of ¥ [»] per Equily Sheffe
of #10/- cach 1o the Cap Price of # [#] per Equity Share of face value of 2104~ g
revisions thereto, The Price Band and minimum Bid Lot as devided i :
cemnstilation whi RLM, will br advertised in all editions of [#®] {a widely inmat _:;_J
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national daily newspaper) and all editions of [] (a widely circulnted Hindi national duily
newspaper) and all editions of [ #] {a widely circulated Marathi daily newspaper, Marathi being the
regional language of Mahaorashira, where our Registered Office is located), & least two Working
Days prier o the Bid/Issue Opening Date with the relevant financial ratios caleulated at the Floor
Price and at the Cap Price, and shall be made available to the Stock Exchange for the purpose of
uploading on their respective websites,

“Pricing Date” The date on which our Company in consultation with the BRLM, will finalize the
[ssue Price

*Publie Issue Account” shall mean the account opened with the Baker to the Issue under Section
a0 of the Companies Aet, 2013 to receive monies from the ASBA Accounts on the Designated Date.

“(ualified Instimilonal Buyers™ or “QIBs" A gualified institutional buyer & defined under
Regulation 2(1)(ss) of the SEBI ICDR Regulations;

“Hetall Applicants™ shall mean individual Applicants {including HUFs and NR is) who have
applied for Equity Shares for an amaunt not more than 2 2.00 lakh in any of the application options
in the Isswe;

“Red Herring Prospectus/HP" shall mean The Red Hemring Prospectus 1o be issued in
sceordance with Section 32 of the Companies Act, and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the lssue Price and the size of the lssue,
including any addenda or corrigenda thereto. The Red Herring Prospectus will be filed with the
RO at beast three Working Days before the Bid/Issue Opening Date and will become the Prospectus
upon filing with the ROC after the Pricing Diate.

“Registrar to the Issue™ means Bigshare Services Private Limited
“SEBI” shall mean the Securities and Exchange Board of India;

“SEBT ICDR Regulations™ shall mean the SEBI (Issue of Capital and Disclosure Requiremenis)
Regulations 2018, as nmended from time to time;

“SCSB" shall mean Self-Certified Syndicate Banks

“Transaetion Documents™ shall mean, collectively, this Agreement, the Escrow Agreement and
the Underwriting Agreement;

“Underwriting Agreement” shall mean agreement to be entered between the Company and
Underwriter(s),

Baook Building
The lssue will be managed by the BREM.

‘The Company, in consultation with the BRLM, shall be rospensible for dechding the Issus Price for
the Tssue including any revisions thereof, The Company, in consubtation with the BRLM, shall be
responsible for deciding the Price Band for the Issue mcluding any revisions thereof.

The allocation of the Equity Shares and Allotment, the Basis of Allotment, to be undertaken pursuani
1o the Issue. shall be made in accordance with the Campanies Act, SERI ICDR Regulations and any
other applicable rules, regulations and guidelines and clarification applicable to the Issue and shall
be undertaken by the Company in consultation with the BRLM.

The rights agdesbljgations of the Company under this Agreement, as against each other shall be

seyveral :uf"l-f"l-ﬁ."

|4



1.1

(%]
=3

|

i4

3.3

14

1.7

38

39

LA

THE ISSUE

The Company, m consultation with BRLM, shall decide the terms of the lssue {including any
changes theread),

n the basis of the representations and warranties contained in this Agrecment and subiject o its
tertns and conditions, the Book Running Lead Mansger herehy agrees to manage the lswe solely
and on the terms and conditions contained elsewhers in this Agreement and ns mentioned below,

The Campany shall not, without the prior written approval of the Book Runming Lead Manager, file
the prospectus (whether Draft Red Herring Prospectus or Red Herring Prospectus or Prospectus)
with the Stock Exchange, the Registrar of Companies or any other authority, whatsoever, For the
purpeses of this Agreament, the terms “Drafi Red Herring Prospecius™ “Red Herring Prospecius™
and “Prospectus™ shall include the preliminary or final offering memorandum. Also, the terms
“Draft Red Herring Prospectus™ “Red Herring Prospectus” and “Prospectus™ shall include any
amendments of supplements 10 any such prospectus or any notices, corrections, corrigends or
notices in connection therewith

The Company in consultation with the BRLM shall determine the Bid/Issue Period.

The allocation of the Equity Shares and Allotment, including the Basis of Allotment, to be
undertaken pursiant to the Issue, shall be made m sccordance with the Companies Act, the SEB]
ICDR Regulation and any other applicable rules, regulations, puidelines and clarifications
applicable to the Issue and shall be underiaken by the Company in eonsultation with the BRLM,

The Company undertakes that it will, in consultation with the BRLM, make applications to the
EMERGE Platform of the NSE for listing of its Equity Shares and shall obtain jn principhe and final
listing and trading approvals from the NSE. The Company further undertakes that all the steps will
be tiken, in consultation with the BRLM, for completion of the nevessary formalities for listing and
commencement of trading of the Equity Shares at the NSE within the time period prescribed under
Applicable Law and regulations,

The Company, in consultation with the BRLM, shall set up an investor grievance redressal system
ta redress all lssie reloted grievances (o the satizfaction of the BRLM and in complinnce with the
SEBI ICDR Regulations or any requirement under Applicable Law,

The Company undertakes to have af ol fimes for the duration of this Agreement, & compliance
officer, in relation to compliznce with various laws, rules and regubations and other directives issued
by SEBI from time to time and wheo shall also attend to matters relating o investor complaints.

The Company shall take such steps, as provided in the Red Herring Prospectus, and as is necessary
1 ensure completion of Allotment and dispatch of the Allotment Advice, including any revisions,
if required, within the time prescribed, and in the event of failure to do so, the Company shall ensure
paymenl of interest to the Bidders in respect of which there was such a failure, as required under
Applicable Law. Further, the Company acknowledges, agrees and undertakes, that it shall nog have
recourse 1o the proceeds of the Issue until the final listing and trading approvals from the NSE lag
been obtained.

The Company undertakes that the funds required for dispatel of Allotment Advice shall be macde
available 0 the Registrar o the [ssue.

The Company undertakes that no further issue/offer of Equity Shares, including any bonus or rights
kssue, shall be made from the date of filing of the DRHP till the Exquity Shares under the Issue are
listed or until the application monies are unblocked in ASBA account of, infer i, non-listing and
under-subserption.

The Company, In sccordance with Clause 16 of this Agreement, shall ensure that the underwriting
Cofmmissions, procurement commisaions, [T any, and brokerage due to the underwriters, fees payabili
to the SC5HBs, fi RLM, syndicate members and sub-brokers or stock brokers and any oth
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under the agreements to be entered into with the underwriters and sub-brokers/stock brokers etc. o
within a reasgnable time as agreed between the Parties. All amounts due to the BRLM under the
terms of thiz Agreement or the Mandate Letter, shall be payable directly from the Public lssue
Account after transfer of funds from the ASBA Acoounts o the Public Tssue Account and
immediately on receipt of the listing and trading approvals from the NSE.

From the date of this Agreement until the filing of the Red Herring Prospectus, the Compeny shall
not (except in the ordimary course of business), and shall ensure that s Directors and AfTilintes do
not, resort to any legal proceedings in respect of any matter having a bearing on the Issue, except
with the prior written approval of the BRLM, which shall not be unreasonably withheld or delayed
by the BRLM. Further, from the date of filing the Red Herring Prospectus unti] the commengement
of trading of the Equity Shares on the NSE, the Company (except in its ordinary course of business)
shall nod, and shall ensure that their Affiliates do not, resort to any legal proceedings in respect of
any matter having a bearing on the Isswe, without the prior consuliation and written approval of the
BRLM, which shall not be unreasonably withheld or delayed by the BRLM, The Company, upon
becoming aware of any legal proceedings that relate to any matter having a bearing on the [ssus
will, us spon ms possible, inform the BRLM in wriling of all developments pertaining to the
proceedings. The BRLM shall, upen receipt of 8 notice under this Clause, have the right fo terminste
its obligations under this Agreement with immediate affect. The Company shall keep the BRLM
informed of all developments pertaining 1o each such legal proceeding,

The Company shall not access the monies raised in the Issue until the final listing and trading
approvils are received from the NSE and that the same shall be kept in a separate bank aceount, fn
accordance with Applicable Law. The Company further agrees that it shall refund the money (via
unbdocking of the respective accounts of Bidders) raised in the lssue together with the requisite
imntarest to the Bidders if required to do so for any legal or regulatory renson, such as failing to get
listing permission of under any direction or onder of SEBI or any oiher govemmental or stetutory
authority, provided that such refund shall be in proportion to the number of Equity Shares sold in
the lssue. The Company agrees to pay requisite interest under the Applicable Law or direction or
arder of SEBI, NSE, the Registror of Companies or any other regulatory nuthority (inside or cutside
Indial;

The Company shall enter into o Market Moking Agreement with the Market Maker and the BRLM
in relation to compulsory market making by the Market Maker,

The Company shall disclose the details of the market making urrangements made by the BRLM in
the THRHF, RHFP and the Prospectus.

The Company shall reserve certain number of Equity Shares from the Equity Shares offered in the
Issue, for subscription by the Market Maker,

The Company and BRLM agree that Viveoe in its capacity as BRLM 1o the 1PO shall be responsible
W ensure compulsory market making through the appointed market maker in the manner specified
by the SEBL. Further, the Company and BRLM agree that the BRLM responsible for market making
may be represented on the Board of the Company i terms of SEBI ICDR Regulations,

The Company shall comply with the corponive governance norms ruqul:éd umider the SERI (Listing
Obligatiens and Disclosure Requirements) Regulations, 2015 and the listing agreement 1o be entered
with the MSE.

The Parties acknowledge that the Equity Shares in the Issue have not been, nor will be, registered
under the LS. Securities Act and that they may not be offered or sold within the United Stotes,
excepl pursiant 1o an exemption from, of in & transaction not subject to, the registration requirements
of the 1.5, Securities Aot and other wpplicable laws of the United States. The Equity Shares will be
offered and sold outside the United States in offshore transactions in accordunce with Regulation §
under the 11.58. Securities Act,
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The Company undertakes to take all steps for completion of the pecessary formalities for listing and
commencement of trading of the Equity Shares on the NSE within three Working Days of Bid/Issue
Closing Dxate, or such other time os may be specified by Applicable Law.

The obligations of the BRLM in relation 1o the Issue shall be conditional, upon the: following:

existence of satisfactory market conditions for launch of the lssue, whether in India or globally,
before the launch of the [ssue, in the opinion of the BRLM:

any change in the type and quantum of segurities proposed o be offered in the Issue or the terms
and conditions of the Issue being made only with the prior written consent of the BELM;

absence, in the sale opinion of the BRLM, of any Materinl Adverse Change;

the Company providing asthentic, correct, valid information, reporis, statements, declaraions,
undertakings, clarifications, documents and certifications or procuring the same, as may he
rensonably required by the BRLM for the purposes of the Issue Documents {a) to enable the BRLM
to verify that the staterments made in the Tssue Documents are true and correct and not misleading,
wnd sny miformation which 13 required to be disclosed to ensure that the sistements in the lssue
Documents are truc and correct and not misleading, or (b) that are required by the law or by the
regulatory authorities to enable the BRLM e cause filing of post-1ssue reports, |

due diligence having been completed to the satisfaction of the BRLM, mcluding to enable the
BRLM to file any due diligence certificate with the SEBI and any other certificates a5 sre customary
in offerings of the kind contemplated heroin;

terms and conditions of the Issue having been finalized to the satisfaction of the BRLM, including
without limitation, the Price Band, the Issue Price and the size of the Tsswe;

completion of all regulatory requirements (including receipt of all necessary appeovals and
guthorizasions) and compliance with all Applicable Lew and receipt of and compliance with all
consents under applicable contracts, as the case may be, and disclosures in the [ssue Documents, all
i the satisfaction of the BELM;

corapletion of all documentation for the lssue, including without limitation, the Issue Docaments
and the execution of certifications {including from the statutory auditors of the Company, the
anditors” comfort letter), undertakings, customary legal opinions and cusiomary agresments,
incheding without limitation the Underwriting Agresment, Market Making Agreement o the
satisfaction of the BRLM and such agreements will include, without limitation, provisions such us
representations and warranties, conditions as w closing of the Issue, force majeure, indemnification
and eontribution, termination and lock-up provisions, in form and substance satisfactory 10 the
BRLM;

benefit of a clear market to the BRLM prior to the lssue, and in connection therewith, no debt or
equity offering or issue of hvbrid securities of any nature, will be undertaken by the Company. It is
hereby clarified that in the context of this sub-clause, o debt offering shall mean a public offering of
debt or debt instruments or bybrid instruments and shall exclude working capital facilities and term
loans obtained by the Company in 15 ordinary course of business;

the Company not breaching any term of this Agreement or Mandate Letier;

ahsence of any of the events referred to in Clause 9 and the absence of any breach of any term,
representation, warrmnty or covenant contained in this Agreement or the Mandate Letter by the
Company'; ancd

receipt of approvals from the internal committees of BRLM which approval may be given in the
sofe determi ach such commitles. 3
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4.1.7

REPRESENTATIONS AND WARRANTIES

The Company represents and warranis to, and agrees with, the BRLM that each of the statements
set out below (Warranties of the Seller) & now and will be true and necurate as of the date of this
Agreement, which representations and warranties shall be deemed to be repeated as of the lssue
Upening Date, as of the lssue Closing Date and as of the Closing Date that:

Alll statements made in the Draft Red Herring Prospectus and the offer document shall be complete
i all respects and shall be true and correct.

The Draft Red Herring Prospectus and offer documents did not, and will not, include any untre
statement of a materlal fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein, i the light of the circumstances under which they were made, not
miskeading; provided, however, that the representations and warranties made in this paragraph shall
ned apply to any statement or omission in the Draft Red Herring Prospectus and offer documents
relating to the Book Running Lead Manager made in relionce upon and in conformity with
information furnished in writing to the Company by or on behalf of the Book Running Lead
Munager expressly for use therein. For the avoidance of doubt, such information provided by the
Bovk Running Lead Manager consists solely of its legal name, SEBT registration number and contact
details and details regarding its net worth,

The Company represents that except for the disclosures that would appear in the Dt Red Herring
Prospectus or Prospectus or any supplement thereto to be approved by the Board of Directors or ils
Commitiee (a) the Company is not in default of the terms of, or there has been no delay in the
payment of the principal or the interest under, any indenture, lease, loan, credit or other agreement
uf instrument to which the Company is o party to or under which the Company's assets or properties
are subject to and (b) there has been no notice or communication, wrinten or otharwise, issued by
any third party 1o the Company, with respect to any default or violation of or seeking accelerntion
of repayment with respect to any mdenture, lease, loan, credit or other agreement or nstrument to
which the Company is & party 10 or under which the Company's assets or properties are subject 1o,
now is there any reason o believe Mat the ssoance of such notice or communication is imminent,

The Draft Red Herring Prospectus and offer documents comply with all the statory formalities
under the Companies Act, the SEBI [CDR Regulations and other applicable statules to ensble it to
make the ssse.

Thwe Company has obtaived approval for the Tssue through a Board resolution dated Octobser 0,
2024 and shareholders' approval dated October 11, 2024 and it has complied with or agrees to
comply with the terms and conditions of such opprovals, The Company has also obtained the
approval of is lenders regarding the [ssue,

The Company hereby represents, warrmnts and agrees with the BRLM as of the dme of this
Agreement and the Closing Datd) that unless otherwise expressly authoriszed in writing by the
BRLM, neither it nor any of its Affilintes nor any of is respective directors, emplayees or agents
his made or will make any verbal or written representations in connection with thee Tssag, wther ihan
those representations made pursuant to and based on the tenms and conditions set forth in this
Agreement, the Drall Red Herring Prospectus and offer documents or in any other document the
contents of which are or have been expressly approved or provided for in writing for this purpose
by the BRLM.

The Company has been duly incorporated and is validly existing as a public limited company under
the laws of the Republic of Indis and no steps have been taken or proposed 1o be taken for its winding
up, liquidation or receivership under the laws of the Republic of India and has all requisite corporte
power and authority w0 own, operie and lense its properties and o conduct its business as described
i the Draft Red Herring Prospectus and offer documents and to enter into and perform ils
obligations under each of the Dvaft Red Herring Prospectus and offer documents. The Company ks
duly qualified or licensed to transact husiness in each jurisdiction in which it operates, except Eo.thy
extent that & LflreRegfdeo would amount 1o a Material Adverse Change,
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Euch of the Draft Red Flerring Prospectus and offer documents have been duly authorized, executed
and delivered by, and are valid and legally binding obligations of, the Company and is enforceable
ngainzi the Company in accordance with thelr respective terms.

The authorized and issued share capital of the Company conforms in all respects 10 the deseription
thercof contained in the Draft Red Hemring Prospectus and offer documents. The Bguity Shares
conform to the description thereof contaimed o the Draft Ked Hemring Prospecius and offer
documents and such description: (i) is irue and correct in all respects and (i) containg all material
disclosures which are true snd sdequate fo enable invesions (o make an informed decision as to the
investment in the lssue,

All of the outstanding or issued shore capital of the Company (i} has been duly authorised, (i) is
validly issued, fully paid and (i) wos not issued in viokation of any pre-emptive or similar rights.

The Equity Shares have been duly and validly authorised and, when izsued or sold, as the case may
be, and when delivered against payment thereof, shall be validly issued and subscribed for and fully
pakd, shall have attached to them the rights and benefits specified as described in the Drafl Red
Herving Prospectus and offer documents and, in porticular, sholl rank paed passy in all respects with
all other equity shares of the Company, shall mot be subject o any pre-emptive or other similar rights
in relation to the trunsfer thereofl and shall be free and clear of any encumbrances whatsoever.

Except as described in the Deafi Red Herring Prospectus and offer documents, there are no
limitations on the rights of holders of Equity Shares 1o hold or vote or ransfer their Equity Shares,

Except as described in the Draft Red Herring Prospectus and offer documents, ne appeovals of any
povernmental or regulstory authorties are required in India (including any foreign exchange or
foredgn cormency approvals) in order for the Company to pay dividends declared by the Company to
the holders of Equity Shares.

The execution and delivery by the Company of, und the performance by the Company of itz
abligations under each of the Draft Red Herring Prospectus and offer documennts did not, and will
nod, resalt in a breach or vielation or constitute o defslt wnder (i) any provision of applicable law
o the articles of association of the Company; (10 agreement, obligation, condition, covenant or ather
instrument binding upan the Company; or (iii) any judgment, order or decree of any governmental
or regulatory body, agency or cowrt having jurisdiction over the Company. Mo consent, approval,
autlarization, Ning or order of, or qualification with, any govermnmental or regultory body, agency
of court i required for the performance by the Company of any of its obligations under, or for the
consummation of the tronsactions contemplated by, each of the Drafl Red Hetring Prospectus and
offer documents, this Agreement or in relation o the isswance of Equity Shares, excopt such as may
be requined by the SEBI, BoC and the NSE in cormection with the Tssue and except such as hawe
been obtained and are in full force and effect.

There has nof occurred any Materigl Adverse Change, in the condition, finamcial or otherwise, or in
the business, management, assets or prospects of the Company, from that s forth in the Draft Red
Herring Prospectus and offer documents.

There have been no additional transactions entered into by the Company, which, in its opinion, are
materfal with respect to those set forth in Drafi Bed Herring Prospectus and offer documents.

Except as disclosed in the Draft Red Herring Prospectus and offer documents, there are no actions,
suits, procesdings, maquities or investigadions, before or brought by any court or governmental
agency or body, domestic or foreign, or any arbitration proceeding now pending, against or affecting
the Company, which would reasonably be expecied to result in a Matedal Adverse Changes. All
pending legal or povernmental proceedings to which the Company or its promaoters or directors are
a party or of which any of #s property or assets is the subject have been, or will be, described In the
Druft Red Herring Prospecius and offer documents,
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their propertics and assets, to conduct its business as conducted; (i) each such governmental
licenses, consents, authorisations, approvals, orders, cerificates and permits has been duly obtained
by the Company, o applicable, and is held in the nameé of the Company, was validly issued, i in
full force and effect; and (80 there are no proceedings pending, relating 1w the revocation,
maoddificatson or non-renewal of any such license, consent, authorisation, approval, order, certificate
OF permit,

The Company is not (i) in violation of its articles of association, (ii) except as described in Draft
Red Herring Prospectus and offer documents, in default (and there has not been any event that has
peourred that with the giving of notice or lapse of time or both woeuld constitute a default) in the
performimee or observance of any obligation, agreement, covenant o condition confained in any
coniract, indenture, morigage, deed of trust, loan or credit agreement, note, lease or other agreement
or instrument (o which the Company is a party or by which it may be bound, or to which any of the
property or asscts of the Company is subject, or (iii) in violation or default (and there has not been
uny event that has ooeurred that with the giving of notice or lapse of time or bath would constituie
o default) of any Law, judgement, order or decree of any court, regulatory body, administrative
agency, governmental body, arbitrator or other authority having jurisdiction over the Company.

All descriptions of (i) this Agreement, (i} the Articles of Association of the Company and (ii) all
other documents fommimg part of the Drvall Red Hertng Prospectus and offer documents, in each
case, fuirly pnd securately summarise the contents of these contract or documenis and do not omit
any malerisl mformation that affects the import of such descriptions. There are no contracts or
documents that would be required 1o be described in the Deaft Red Herring Prospectus and offer
decuments under Indian law or any other applicable laws that have not been so described.

The Company 0w Or pOssess, O chn acguire on neasonakle ferms, all moteral patents, patent
rights, licenses, inventions, copyrights, know how {incliuding trade secrets and other unpatented and/
o Un-patentable proprietary of confidentinl information, systems or procedures), trademarks,
service marks and trade names corrently emploved by them in conmection with the business now
operated by them, and the Company has not received any notice of imfringement of, or conffict with,
agserted rights of others with respect 1o any of the foregoing, except as disclosed in the Drafi Red
Hesring Prospectus and offer documents, which would result in an unfavoursble decision, ruling or
finding, against the Company which would result in a Material Adverse Change.

Excepl as disclosed in the Diraft Red Herring Prospectus and offer docurments, (i) no labour dispute
with the employvees of the Company exists; and (i} the Company is not awans of any existing labour
disturbances by the emplovers of the Company's principal customers, suppliers, contractors or
subcontractors; which would result in a Material Adverse Change.

Except ns disclosed in the Drafl Red Herring Prospectus and offer documenis, the Company: has
begal, valid and transferable e 1w all immovable propery owned by 1 and legal and valid title 1o
all other properties owned by i, inesch case, free and clear of all montgages, liens, secerity interests,
clalms, restrictions or encumbrances, otherwise secured to any third party except such as do not,
singly or i the aggrepate, materially affect the value of such property and do not interfers with the
use made and proposed to be made of such property by the Company; and all of the kenses and
subleases material to the business of the Company under which such properties are held are in full
forve and effect, and the Company bas not received any notice of any material claim thal has been
asseried that ks adverse te the rights of the Company under any of the leases or subleases mentioned
abowve, or affecting the righis of the Compuny to the continued possession of the leased or sublessed
premizes under any such lease or subleasa, except in ench case, o hobd such property or have such
enforcenble lease would not resoll in o Maferial Adverse Change,

Except as dischosed in the Draft Red Herring Prospectus and offer documents, the Company has
accurately prepared and timely filed, except where a delay or canission i not material in the opinion
af the Book Running Lead Manager, all tax retums, reports and other information which are required
to be filed by or with respect to it or has received extensions with respect thereof, The CI:II!I'lj:I-I]ﬂ].' T
paid all taxes required to be paid by it and sny other assessment, fine or penalty levied ogainsg
the extent that ¢ foregoing is dus and payable, except for any such tax, assessment, [
penally that )
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assesament, fine or penalty is disclosed in the Draft Red Herring Prospectus and ofter documents.

4.1.25  The Company mainiains a system of internal accounting controbs sufficient (o provide reasonable
pssurance that i) transactions are executed in accordance with menagement’s general and specific
authorisations; (i) transactions are recorded a3 necessary to enable the preparation of financial
statements in conformity with accounting principles generally accepted in India (“Indian GAAF™)
ard 1o maintain aecountability For its assets; (ii0) access w0 assets of the Company is permitted onfy
in accordance with managements general or specific authorisations and (iv) the recorded assats of
the Company are comparsd to existing assets al penodic interval of tme, and appropriate action is
teken with respect to any differences. Except as deseribed in the Draft Red Herring Prospectus and
oller documents, since the end of the Company's most recent audited fiscal year, there has been (1)
ng material weakness in the Company’s internal contral over financial reporting {(whether or not
remediated); and (2) no change in the Company's internal control over financial reporting that has
materially affected, or is reasonably likely to materially affist, the Company’s intermal control over
financial reportinge,

4126 Excepl as disclosed in the Deaft Red Heering Prospectus and offer documents, no indebiedness
{acrual or contingent) and no contract or serics of similor contrects (other than employvmment
contracts) is cutstanding between the Company and (i} any Director or key managerial personnel of
the Company, or (i} such Dircctor's or key managerisl personnel’s spouse or parents or any of his
or her children, or (iii) @y company, undemaking or entity in which such Direcior holds a
ecomiralling interest,

4.0.27 Al transactions and loans, liskility or obligation between the Company on the one hand and (i)
entities that Contral or an: Controlled by, or are under common Contral with, the Company, {ii)
entities over which the Company has & signiffcant influetice or which has & significant influence
over the Company, (i) persons owning an interest in the voting power of the Company that gives
them significant influence over the Company, (iv) manngement personnel having authority and
responaibility for planning, directing and Controlling the activities of the Company (ineluding
relatives of such management personnel, directors and senior management of the Company} and ()
entities in which a substantial interest in the voting power is owned, directly or mdirectly, by any
person deseribed in (i) or (1v]) or over which such & person is able 1 exercize significant nfluence
{mecluding enfities owned by directors or major shareholders of the Company and entities that have
a member of key managemeant personnel in common with the Company ) on (he other handi{n) have
been and are, or will be, as the case may be, fair and on tenms that are no less favourable to te
Company than those that would have been obtained in & comparable ransaction by the Company
with an unrelated person and (b) are, or will be, adequately disclosed in all material respects in the
Diraft Red Herrmg Prospectus and offer documents and {chare, or will e, a3 the case may be, to the
Company’s knowledge, legally binding obligations of and fully enforceable against the persons
enummerated in (i) w (v) above.

4128  Under the current laws and regulations of India and any political subdivision thereof, all amounts
payable with respect to the Equity Shares upon liquidation of the Company and dividends and other
distributions declared and pavable on the Equity Shares may be paid by the Company to the holder
thereof in Indian Eapess and, subject fo the provisions of the Foreign Exchange Management Act,
1999, ns nmended, wod the rules and regulations framed thereunder, and the provisions of the [ncome:
Tax Act, 1961, as amended, may be cenveried into foreign currency and freely transferred out of
India without the necessity of obdaining any govermmental outhorisation in Indm or ey political
subdivizion or taxing suthority thereof or therein,

41,7 The financial statements of the Company included in the Drafi Red Herring Prospectus and offer
documents; topether with the respective related notes, schedules and annexures thereto, are complate
and correct in all respests and present Fairly and truly, inoall respects, the financial position of the
Compuny as of the date shown and s resilis of operations and cash flows for the periods shawm,
and such fnancial statements ave been prepared in aocordance with Indian GAAP, applied on a
congistent basis throughout the periods involved.

4130 The auditors including peer reviewed Auditor appointed and who have certified or reviewed the
finnncizal st of the Company are mdependent chinrtered accountants within the rules of
code of
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selacted financial duta and the summary financial information of the Company included in the Draft
Red Herring Prospecius and offer documents have been derived from such financial statements,

The financial statements of the Company Included in the Draft Red Herring Prospectus and offer
documents, to the extent required, have been prepared in accordance with and in conformity with
Indian GAAP, the Companies Act, the applicable provisions of the SEBI ICDR Regulations and
any other applicable regulations.

The Company will apply for seeking in-principle approval for listing the Fquity Shares offered in
the lssue on the NSE, Such approvals will be in full force and effect once received.

The Company seknowlediges and agrees that (i) the issuance of the Equity Shares pursuant to this
Agreement, is an arm's-fength commercial ransaction between the Company and the Book Running
Lead Manager, (i) In connection with the Issue contemplated hereby and the process leadig b such
transnetion the Book Running Lead Manager is and has been acting solely as a principal and is not
the agent or iduciary of the Company, or its stockholders, ereditors, employees or any other party,
{ifi} the Book Running Leod Manager has not assumed or will not sssume an advisory of fiduciary
responsibility in favour of the Company with respect 1o the [ssue contemplated hereby or the process
leading thereto {respective of whether the Book Running Lead Manager has advised or is currently
advising the Company on other matters) and the Book Running Lead Manager has no obligation to
the Company with respect o the Issue contemplated hereby except the obligations expressly sl
forth in this Agreement, (iv) the Book Running Lead Manager and s Affiliates may be engiged in
a broad range of transactions that involve interests that differ from those of each of the Company,
and (v) the Book Running Lead Manager has not provided any begal, accounting, regnlory or tax
advice with respect to the I3sue and the Company has consulied its own legal, sccounting, regulutory
and tax ndvisors to the extent it deemed appropeiate. The Company has waived to the full extent as
permitied by applicable law any claims they may have agoinst the Book Running Lead Manages
arising rom an alleged breach of fiduciary duty in connection with the eftering of the Equity Shares.

A5 at the date of any amended Drafi Red Herring Prospectus and offer documsent or supplement io
a Diraft Red Herring Prospectus and offer document prepared by the Company in accordance with
the terms of this Agreement, the representations and warranties of the Company contained in this
clause 4 will be true and securate with respect to any such Draft Red Herring Prospectus and oftes
document, so amended or supplemented, os if repeated ais at such date.

The statements in the Prospectus and Draft Red Herring Prospectus under the headings “Risk
Factars ", “The fwwe”, “General Information”, “Capitel Structure”, “Owr Business", "Key
Incustry-Regulations and Policies™, “Cur History and Cerfaln Other Corporale Maiiers ™, "(ur
Managemen”, “Management'’s Divcusslon and Analysis of Financial Cordition and Results of
Chperations™, "uistanding Litigations and Material Develapments ™, "Fovernmental and Other
Statutory Approvals™, "Other Regulatory and Statwory Disclosires ", “Terms af the frswe”, and
“"Statement of Tar Benefits", insofar as such statements constitute summaries of legal matters,
documents or proceedings referred 1o therein, fairly summarise such legnl madters, documents,
proceedings and other matters referred io therein.

All descriptions of the governmental approvals, suthorisations and other third-party consents and
approvals described in the Dmft Red Herring Prospectus and offer documents fre accurate
descriptions in all material respects, fairly summarise the contents of these approvals, authorisations
and consents and do not omit any material information that affects the import of such descriptions.
There are o governmental approvals, suthorisations or consents that are material to the presently
proposed operations of the Company or would be required 10 be described in the Draft Red Herring
Prospecius and offer documents under Indian law or regulatory framework of SEBI that have not
been so described, Except as described in the Drall Red Herring Prospectus and offer documents,
the Company (i} I in compliance with any and all applicable Indian, state and local Lows relating
to the pratection of human health and safery, the environment or hazardous or toxic substances of
wastes, pollutants or contaminants (“Envirenmental Laws™), (11} has received all permits, licenses
or other approvals required by any applicable Environmental Laws and (iii) is in complince with
all terms and conditions ul‘ﬂn;.- 5ur_~h pm'mu Im::ns: of approval; thens are no pn:ndlng {rl' w-eatc:ritd 5
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against the Company, Except os disclosed [n the Draft Red Herring Prospectus and offer documents,
there are no costs or linbilities associated with Environmental Laws (including, without limitation,
any capital or operating expenditures required for clean-up, chosure of properties or compliance with
Environmental Lows or any permit, license or approval, any related constraints on operating
activities and any contingent lighilitics to third parties).

Any statistical and market-related data Incheded In the Draft Red Herring Prospectus and offer
documents are based on or derived from sources that the Company believes to be veliable and
e CUraLe.

the Company represents and covenanis that it has net knowingly engaged in, is not knowingly
engaged in, snd will not engage in. any dealings or iransactions with any Person, of in any country
or ferritory, that at the time of dealing is or was the subject of Sanctions.

Neither the Company, any director, officer, employee, agent, affiliate or representative of the
Company, is 4 govérnment, an individual or entity (Person) that is, or is owned or controlled by a
Person or government that is:

() The subject of any sanciions administered o enforced by the U.S. Department of
Treasury’s Office of Foreign Assets Control, the United Nations Security Council, the
Ewropean Union, Her Majesiy’s Treasury, or other relevant samctions suthority
{collectvely, "Sanctions'), nor

{b) Located, organized or resident in o country or t@rritory that i the subject of Sanctions
{including, without limitation, Burma, Myanmar, Cuba, Iran, MNosth Korea, Syria and
Suadan).

The Company will not, directly or indirectly, use the Issue Proceeds, or lend, contribute or otherwise
miake available such proceeds to any subsidiary, group company, asseciate company, jeint venture,
pariner or olher Person:

{n} To fund or fcilitate any activities or business of or with any Person of govemment of in
any country or territory that, at the time of such funding or facilitation, is the subject of the
Sanctions; or

(b} In any other manner that will sesult in a violation of the Sanctions by any Person (including
any Person participating in the lssue, whether as underwriter, advisor, invesior or
otherwise).

The Company represents and eovenants that, except as disclosed in the lssue Documents, for the
past 5 (five) years, it has not engaged in, is not engoged in, end will nod engage in, any dealings or
transactions with any Person, or in any country or territery, that at the time of the dealing or
transaction s oF was the subject of the Sanctions, except to the extent such dealings or transactions
are permissible under the Sanctions if done by a 11.5. person.

The Company represents and covenants that, except as disclosed in the Issue Documents, fior the
past 5 (five) years, it has not engaged in, is not now engaged in, and will not engage in, any dealimps
or transactions with any Person, or in any country or territory, that at the time of the dealing or
transaction is or was the subject of the Sanctions,

The Company represents and covenants that it will use the procecds of the Issue exclusively in the
manner set forth in the section tiled "Ofyescts of the fxiee ™ in the Drafl Red Herring Prospectus and
offer documents, wnd will not, divectly or indirectly, use the proceeds of the Issue, or lend, contribate
otherwise make available any such proceeds to any Péraon:

ia) in fund or facilitate any sclivites or business of or with any Person or in any country o
tesritory that, at the time of such funding or facilitation, is the subject of Sanctions; or
(b} in any other manner that will result in a violation of Sanctions against any Person (including

a Person participating in the Issue, whether as advisor, investor, underwriler or stherwise).

The operations of the Company are and have been conducted at all tmes in compliance with
applicable financial recordkeeping and reporting requirements and  applicable  anti-money
I:uundm'mg statutes of jurisdictions where the Company conducts business, the rubes and regulatic e T

Wated or similar rules, regulations or guidelines, issued. wdministered/G,
il agency (collectively, the “Anti-Money Laundering Laws™) and i)
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action, suit or proceeding by or before any court or governmental agency, nuthority or body, or any
prhitrator invelving the Company with respect to the Anti-Money Loundering Laws is pending or,
o thie best knowledge of the Company, threatened.

The Company represents and undertakes that neither (1) the Company and its Promoters, directors
and Affiliates, nor (b) the companies with which any of the Affiliaes, Fromoders and directors of
the Company are or were associated as u promoter, director or person in control, are debarred or
prohibited from accessing the capital markets under any order or direction passed by the SEBI or
amy other regulatory or administrative authority or agency or have proceedings alleging violalsons
of securities lnws initinted or pending againat them by such authoritice or agencies.

(i) Mone of the Company Entities, nor the Directors, Promoters , or Promoder Group, have boen
identified az “wilful defaulters’ or “fraudulent bomowers' as defined under the SEBI TCDR
Repulations, by the RB] or any other Governmental Authority, and (i) none of the Promoters or
Directors of the Company have been (a) identified as ‘fugitive economic offenders”, under section
12 of the Fugitive Economic Offenders Act. 2008; or (b) nssocisted as director, promoder and
persons in control with any company declared {o be o vanishing company;

UNDERTAKINGS BY THE ISSUER; SUPFLY OF INFORMATION AND DOCUMENTS

All necessary information shall be made available to the Book Running Lead Manager and under
no cireumstances, the Company shall give nor withhold any information which is likely 1o mislead
the investors, The Company undertakes to furnish complete audited annual reports, other relevant
decuments, papers, infonmation relating to pending litigations, eie, o enable the Book Running Lead
Manpger to corroborate the information and Satements given in the offer document

The Company secepls full responsibility to wpdate the information provided earlier and duly
communicate to the Book Running Lead Monager in cases of all changes in materiality of the same
subsequent to the submission of the Draft Ked Herring Prospectus and offer documents to Stock
Exchange{s) but prior io the opening dote of the Issue,

The Company accepts full responsibility for consequences if any, for making false misleading
information or withholding, concealing material facts which have the bearing on the Essue.

The Company shall, if so required, extend such fiscilities as may be called for by the Book Running
Liaad Manager to enable them to visit the plant site, office of the Company or such other places to
ascertain for themselves the stte of affairs of the Company including the progress made in respest
of the praject implementation, sats and olher facis relevant to the Issue.

The Company shall extend all necessary facilities to the Book Running Lead Manager to interact on
any matter relevant to the Issue with the solicitorsfegal advisors, auditors, consultants, advisors 1o
the Isgue, financial institutions, banks or any other organization and any other intermediary
asspciated with the lssue in any capacity whatsoever,

The Company shall ensure that all advenisements prepared and released by the adventising agency
or edherwise biveonnection with the Issue confimm to the SERTICDE Repulntions and the instrictions
given by the Book Running Lead Manager from time 1o time and that it shall not make any
misleading or incomect stalement in any public communication or publicity material ncluding
corporste, product and issue advertisements of the Company, the interviews by #is promaoters,
directors, duly authorized emplovees or representotives of the Company, documentaries about the
Company or its promoters, periodical reports and press releases issued by the Company or research
report made by the Company, uny intermediary concerned with the [ssee or their associates or af
any press, stock brokers' or invedors” conferences, shall also conform to these regulations.

The Company shall not, without the prior consent of the Book Running Lead Manager, appoint
ather intermediaries {except Self Certified Syndicate Banks) or other persons associated with the
Issue such as advertising sgencies, printers, ete. for printing the application forms, allotment
advices, allotrnent letters, share cerlificates’ debentire certificates, refund orders or any o
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The Company shall, whenever reguired and wherever applicable, in consuftation with the Book
Fonning Lesd Manager, enter inte an agresment with the inlermedianes associated with the lssue,
clearly setiing forth thelr mutual righis, responsibilities and obligations. A certified true copy of
such agreemenis shall be fumished to the Book Running Lead Manager,

The Company shall take such steps as are necessary to ensure completion of allotment and dispatch
of letters of allotment! credit to demat accownts and refund orders’ enblocking of funds o the
Applicants including non=resident Indianz seon - after the bosis of allotment s approved by
designated stock exchange but not lster than the specified time limit and in the event of Eilure o
do 50, pay interest to the Applicants as provided under the Companies Act, 2013 and as dischosed
in the offer document.

The Company shall take steps to pay the Book Running Lead Menngers fees, underwriting
wormimizsion, brokerage W the underwriters, stock=brokers, SCSBs, registered intermediories, within
ihe time gpecified in the agreement with such intermediaries or within a reasonable time,

The Company undertakes to furnish such information and panticulars regarding the Issue as may be
required by the Book Bunning Lead Manager 1o enable them to file a report with the Stock
Exchange’ Bosrd in respect of the Issue or place it on their websites,

The Company shall keep the Book Kurming Lead Manager informed i1 i encounters any problams
due 1o disbocation of communication system or any other material adverse circumstance which i3
likely to prevent or which has prevented the Company from complying with its obligations, whether
saniory of contmaciual, in respect of the matiers periaining to allotment, dispatch of certificate,
demat eredit, making refunds’ unblocking of funds, share/debénture centificates ete.

The Company shall not resort to any legal proceedings in respect of any matter having a bearing on
the lssue except in consulbiation with and afier receipt of advice from the Book Hunning Lead
Manager.

The Company shall, in consulistion with the Book Running Lead Manager, file the Drafi Red
Hesring Prospectus and offer documents with the Stock Exchange, SEBl apd Regisirar of
Companies, as applicable, and declare the [sae Opening Date,

The Book Running Lead Manager shall have the right:

{an To call for complete defails from the promoters of all finms in which the Company and
thebr promaters’ ditectors are comrected in any way,

it} To call for any reports, documents, papers, information ele., necessary from the Company
te enable it to certify that the siatements made in the [sswe are true and correct,

{e) To withhold submission of the Drafi Bed Hemring Prospectus! Red Herring Prospectus’
Prospectis 1o Stock Exchange in case ony of the particulars, information, ete., called for is
ol made available by the Company,

The services rendered by the Book Running Lead Manager are on best efforts basis and in on
advisory capacity. The Book Running Lead Manager shall not be held respensible for any acts or
omisaions by the Coampany.

Any petion in connection with the Issue on behalf of or by the Company shall be subject to prior
consuliation of the Book Running Lead Manager,

The Company shall, in mutual consoitation, agree and sbide by the sdvice of the Boek Running
Lead Muanager to suitably defer/ postpene the Issue in the event of any happenings which in the
opinion of the Book Running Lead Manager would tend o paralves or otherwiss have an adverse
impact an the political of social life or economic sctivity of the sociely or any section of it, and
which is likely to affect the marketing of the lague.

The Bk Runnmg Lead bannger shall hawe the right to withdraw from the Issee if it felt that it is
against the interest of the investors 1.2, if the Beok Bunning Lead Manager finds non-compli
of SEBI ICDE_Bepmdagjons and any other major vielations of any applicable laws by the Com
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The Company shall net acoess the moneys raised in the issue till finalization of the basis of allotmeni
and completion of Issue related Tormalities.

The Company shall refundunblock the moneys raised in the issue to the applicants, it required to
do so for any reason such as failing to get listing permission or under any dircction or order of the
Bourd or the NSE. The Company shall pay requisite interest amounl, if a0 required under the laws
or direction or onder of the Board.,

In the event of breach of canditions mentioned above, the Book Running Lead Manager shall have
the absolute right o take such action as it may in the opinjon determine inchading but not limited to
withdrawing from the Issue. In such an event, the Company will be required to reimburse ull costs
and expenses incurred ns determined by the Book Running Lead Manager and abso such fises for
seryices rendered till such date of withdrawal, a5 may be determined by the Book Running Lead
Mlanagar.

Al information provided by the Company would be kept confidential until the date of completion
of the 1ssue or termination, whichever is earlier and would be used for the purpose of due diligence
and with a view to decide on whether the same has to be disclosed in the Draft Red Herring
Prospectus and offer documents to confirm to SEBIICDR Kegulations,

The Book Running Lead Manager shall rely on documents in originals or copies, certified or
otherwise, of such documents, corporate records, certificates from public officials and other
instruments as would be provided by the Company. The Book Running Lead Manager shall not
independently verify and shall assume the genuineness of all signamres, the authenticity of all
documents and records submitted to them 18 originals and the conformity with the originals of all
documents and records submitted to them as copies thereof.

The Book Running Lead Manager may rely on the Certifications or Undertakings provided by the
Management of the Company, Statutory Auditors, Legal Advisor o the Issue and other Advisors/
Consultants if any, for various disclosures in the Offer Docurment.

Information provided shall be used exclusively for the purpose of the trnsaction only.
DUTIES OF BOOK RUNNING LEAD MANAGER

The Book Running Lead Manager shall not be held responsible for any acts of commission or
omission of the Company and their Affiliates or any intermediaries or their respective directors,
officers, ngents, emplovess or other authorized persons.

The Book Running Lead Manager hereby represents and warriats to the Company that SEBI has
granted to it a certificate of registration (o act as 8 merchant banker in accordancs with the Securities
and Exchange Beard of India {Merchant Bankers) Regulations, 1992,

The Book Rinning Lead Manager underiakes to observe the Code of Conduct for merchant bankets
15 contained in the Sccurities and Exchange and Board of India (Merchant Bankers) Regulations,
1o,

The services rendared by the Book Running Lead Manager shall be performed ina professienal
manner with reasonable care expected of merchant banks in the delivery of such services,

The Book Running Lead Manager undertakes to ensure compubsery market muking by the Market
Maker in the manner specified by SEBI for 3 minimum period of three years or such other period
as may be specifled from time to time from the date of listing of the Equity Shares, in accordance
with Chepter X of the SEBI 1CDR Regulations.

i e the Market Maker terminates its services prior to the completion of the compulsory marked
making period of three years or such other period s may be specified from time to time from the
date of listing of the Equity Shares , the Book Running Lesd Manages is responsible to ensure that
the market es to arrangé for another markel maker in replacement during the term
the notige e by the Markes Maker but prior to the date of releasing the M
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Maker from its duties in order to ensure complianee with the requirements of Chapter EX of the
SERI ICDE Repulations.

The dutics and responsibilities of the Book Running Lead Manager under this Agreement shall not
include penern] financial o strategic advice and shall be limited fo those expressly sel out in this
Agreement and the Mandale Letier, and in particular shall not include providing services as
receiving bankers or registrars, Mo tax, kegal, regulalory, aceounting or technical or specialist advice
i being given by the Book Bunning Lead Mamger.

The Book Running Lead Manager shall act as an independent controctor, and any duties arising out
of this Agreement, or the Mandaie Lebier shall be owed solely o the Company, For the avoidance
of doubt, the Company aprees that the Book Bunning Lead Mangger is providing its services on a
sode basis independent from any other Book Funning Lead Manager or any other intermediary in
connection with the Isswe.

The Company agrees thot it is solely responsible for making its own respective judgments in
connestion with the Bssue (rrespective of whether ony of the BRLM's Group Entity has advised or
is currently advising the Company on related or ofher maiiers),

The Company acknowledges that the provision of services by the Beok Running Lead Manager
hergin is subject to the reguirements of any lows and regulations applicable to the Book Running
Lend Manaper ond ther Afliates. The Book Hunning Lead Manapger and theirr Affilintes ors
autherised by the Company to lake any aciion which if considers appropriste, necessiry or desirable
T carry ol the services herein or o comply with any Applicable Laws, rules, regutations, codes of
conduct, authorisations, consents or practice and the Company herchy agress to ratify and confirm
all such sctions lawfiully taken,

Thee Company agrees that the Book Running Lesd Manager moy provide services hereunder through
e o more of their Affiliates, as they deem approprisie, The Book Running Lead Manager shall
e responsible for the aclivities carried out by their respective AfNlates in relation to the lssue.

The Company acknowledges that in the past, the Book Running Lead Manager andior their
respective Affiliotes may have provided finoncial advisery and financing services for and received
compensation fom sy one o moee of the parties which are or may hereafter become nvolved in
this fransaction, The Book Konning Lead Manager and/or their AlTilistes may, i the Donere, seek 1o
provide financial seevices to and receive compensation frdm such parties, Mone of the relaionships
described in this Agreement or the services prowvided by the Book Running Lead Manpger to the
Company oF any other matber will give rise to any Odeciary, equitable or comtrmcteal duties
(including withowt lmitation sy duty of conlidence) which would prechude or limit in any way the
ahility of the Book Running Lead Manager andor their respective Affiliates from providing similar
services o other customers, or otherwise acting on behalf of other customers or for i1 own aceount.
The Company acknowledges and agrees that, by reason of law or duties of confidentiality owed to
other persons, or the rales of any regulatory authority, the Book Running Lead Manager may be
prohibited from disclosing information to the Company {or such disclosure may be inapproprisfe),
including information as the Book Funning Lead Manager's possible interests a5 described in this
Clowse and information received purssant to client relotionships.

Ihe Company understands and agrees that the Book Rusning Lead Manager and’osr their respective
group companies and'or their Affiliates {collectively referred to as the “BRLM's Group Entlties™)
may be engaged in securities trading, securities brokerage, banking and mvestment sotivities, os
well az providing investment banking and financial advisery services. In the ordmary course of their
trading, brokerage and financing activities, the BRELM's Group Entities may at any time hold long
or short positions and may trade or otherwise effect transactions for their own account or accounts
of ¢ustinmers in debl or equity securities or senior loans of any company that may be involved in the
Issue inchuding the Company, The Company agrees that the BELM's Group Entities will not resfrict
their activitbes as & resull of this Mandate, and thet the BRLM s Group Entities may undertake any
business activity without further consuliation with or notification to the Company, Meither this
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from acting on behalf of other customers or for their own accounts, The Company acknowledges
that the Book Runaning Lead Mansger and their respective AfTiliates may exercise such powers and
perform their other functions in connection with such fiduciary or other relationships withouat regard
to the relationship of the Book Running Lead Manager to the Company under this Agrecment
Furthermore, the Company sgrees that nelther any BRLM's Group Entitics nor any member or
business of any BRLMs Group Eatitles is under o duty to disclose to the Company any intormidtion
whatsoever ahout o derived from tose activitios or 10 account for any revenue or profits obiained
in commection with such activities, Members of each group and businesses within BRLM s Group
Entities generally act independantly of each other, both for their own account and for the secount of
clients, Accordingly, there may be situstions where parts of 0 BRLM's Group Entities and/or their
clients either now have or may in the Tulse have inleresis or take actions that may conflict with the
Company's inlerests, For example, 3 BRLM s Group Entity may, in the erdinary course of busiess,
engage in trading in financinl products or undertake other investment businesses for their own
account or on behalf of other clients, ncheding, but not limited to, trding in or helding long, short
or derivative positions in secunties, loans or other financial products of the Company, its Affilinies
or other entities connected with the Issue. The Company hereby acknowledges and agrees that, by
reason of law or duties of confidentiality owed to other persons, or the rules of any regulntory
authority, the BRLMs Group Entities will be prohibited from disclosing information 1o the
Company {or if such disclosure may be inappropeiate), in particular information as to the Book
Running Lead Manager's possible intercsts gs described in this Clause,

INDEMNITY

The Company agrees to indemnify and hold hammless the Book Running Lead Mannger, its
AfNliates, its directors, officers, emplovees and ngemis and ench person whio Controls the Book
Running Lead Manaper s follows;

against any and all boss, Hability, ckaim, damage, costs, charge and expense, includng without
limitation, mny lagal or other expenses reasonably incurred in connection with investiguting,
defending, disputing or preparing such claim or action, whatsocver, as incurred, anising out of or
based upon (i} any untrue statement or alleged untrue statement of a material facl comtained in any
of the Draft Red Herring Prospactus and effer documents (or any amendment or supglement theredo)
or the omission or nlleged omission 1o state therein & material fact necessary in order 1o make the
staterments. therein, m the fight of the circumstances under which they were made, not misleading;
or (i1} any bresch of the represantations, warranties or covenants contained in this Agreement;

apninst any and all loss, lability, claim, damage and expense whitsoever, os incurred, fo the extenl
of the aggrepate amount paid in settlement of any litigation, or any imvestigation or proceeding by
any govemmenial sgency or body commenced, of of aiy claim whatseever arising out of or based
upen (i) any such untrue stalement or omission or any such alleged untrue statement or omission;
provided that any such settbement is effected with the written consent of the Company; or (i) any
breach of the representations, warranties or covenants contained in this Agreement; provided that
any such setlement is effected with the written consent of the Company; and

against any and all expense whatseever, as incurred (including the fees and dishursementz of counsel
chosen by the Book Running Lead Manager as the case may be), reasonably incurred in
investigating, preparing or defending against any litigation, or any imvestigation or proceeding by
Ay govesnmental agency or body, commenced or threatened, or any claim whatseever acising oul
of or based upon {i) any such unirue statement or omission or any such alleged uninie statement or
omission; to the extent that sny such expense 15 nod pakd wnder 7.1,1 or 7.1.2 hereof), or (i) any
breach of the representations, warraniies or covenants confained in this Agreement; o the extent
that smy swch expense 1s not paid under 7.1.1 or 7.1.2 hereof, provided, however, that this indemnity
agreement shall not apply to any loss, ligbility, claim, domoge or expense to the extent arising out
of any untrue statement or amission or alleged uniree sislement or omission made in relince upon
and in conformity with written information furnished to the Company by the Book Rurning Lead
Manager expressly for use in the Draft Bed Herring Prospecius and offer documents {or any
pmendment thereto), The Company acknowbedges that the legal name, SEBI registration number,
registerad office address and contact detsils of the Book Running Lead Manager and details
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indemnnity will be in addition o any liability which the Company may otherwise hawve.

In case any proceeding (including any governmental or regulstory investigation) is instituted
imvolving any person in respoct of which indemnity is sought pursuant 10 clauses 7,1 hereol, such
person (the “Indemnified Party™) shall promptly notify the person against whom swch indemnity
may be sought (the “Indemnifying Farty™} in writing (provided that the failure w notify the
Indemmifying Party shall not relieve it from any linbility that it may have under this clavse 7 except
i the extent that it has been materially prejudiced (through the forfeiture of substantive rights or
defences) by such failure; and provided further that the failure to notify the Indemnifying Party shall
ned reliewe B from amy Hability that it may bave to an Indemnified Party otherwise than under this
clawse 7,20 and the Indemnifying Party, upon request of the Indemnified Farty, shall retsin counsel
repsonably satisfactory to the Indemnified Party to represent the Indemnified Pary and any othess
the Indemnified Party may designote in such procoeding and shaell pay the fees and disbursements
of sech counsel related (o such proceeding. In any such procecding, any Indemnificd Party shall
have the right fo retain its own counsel, bul the fees and expenses of such counsel shall be ot the
expense of such Indemnified Party unless (1) the Indemnifying Party and the Indemnified Party shall
have mumally agreed in writing o the relention of such counzel; (1) the [ndemnifying Party has
failed within a reasonnble fime to retain counsel reasenably satisfactory o the Indemnified Pary;
(i) the Indemnified Porty shall have reasonably concluded that there may be legal defences
avaikable to it thit are dilferent from or in addition te those available to the Indemnifying Party; or
(iv) the named parties w any such proceeding (including any fmpleaded parties) melode both the
Indemnifying Party and the Indemnified Party and representation of both parties by the same counsel
willld be inappropriate due to actual or potential differing interests between them, 1t s understosd
that the Indemnifying Purty shall not, in respect of the legal expenses of any Indemnified Party in
connection with ony procesdimg or relnted proceedings in the same jurisdiction, be liable for the fees
gnd expenses of more thun one separate firm (in addition to any local counsel) For all such
Indemnified Parties and that all such fees and expenses shall be reimbursed as they are mgurred.
The Indemnifying Party shall not e lable for any senlement of any procesding effected without its
written consent, but if setiled with such consent o if there be a final judgment for the plainiff, the
Inbemmnity ing Party agrees to indemnify the Indemnified Party from and against any loss or lighility
by reason of such settlement or judgment. Motwithstanding the foregoing sentence, if at any fime an
Indemnilied Party shall have requested an Indemnifying Party to reimburse the Indemnified party
for fiees and expenzes of counsel as contemplated by (ii) and {iii) of this paragraph, the Indemnifving
Party agrees that if shall be lialde for any settlement of any proceeding effected without its writien
consent if (a) such settlement is eotered into more than 30 days afler receipt by such Indeminifving
Party of the aforesaid request and (b) such demnifying Party shall not have reimbursed the
Inckemnified Party in acoordance with such regquest prior to the date of such settlement,

To the extent the indernnification provided for in clanse 7.1 is unavailable 1w an Indemnified Party
or insufficient in respect of any losses, claims, damages or liabilities referred 1o theredn, then each
Indemnifying Party under such paragraph, in liew of indemnifving swech Indemnified . Party
thereunder shall contribute to the account paid or payable by such Indemnified Pary as a resuli of
such losses, cloims, domages or liabilities (or actions in respect thereol) n such proporion as is
approprigie 1o reflect the relative benefits received by the Company and the Book Running Lead
Manager onby with reference fo information relating to the Book Fumning Lead Manager and
Murneshed e the Company i writing by the Book BEunning Lead Mansger in writing expressly for
use inoany of the Draft Red Herring Prospectus and offer documents, or any amendments o
supplemients theredo, it bemg undersiood and agreed by the Company that the oaly such information
provided by the Book Running Lesd Manager to the Compaony is the name, SEBI registration
nuimber, registiened office address and contact derails of the Book Running Lead Mansger and details
regarding ils nel worth. IF, however, the allocation providad by the immadiately preceding sentente
is ot peemitted by applicable law, then each Indemnifying Party shall confribuie to such pmount
pisid or pavable by such Indemnified Party in such proportion as is appropriate te reflect not only
such relative benefits bul also the relative fault of the Company and the Book Running Lesd
Manager |n connection with the siatements or omissions which resulted i such losses, claims,
damages or liabilities {or actions in respect thereof), s well oz any other relevant equitable
considerations, The relative benefits recelved by the Company and the Book Bunning Lead Manager
shall be deemed to be in the same proportion as the total net procesds from the Eguity Shares offered
in the Issue p qﬂlL"hi this Agreament (hefore deducting expenses) received by the Company
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Equity Shares purchased under this Agreement, in each case pursuant 1o and a3 disclosed in the
Praspectiss and this Agreement. The refative fanlt shall be determined by reference to, among eher
things, whether the untrue or alleged untrue statement of & material fact or the emission or alleged
ammlssion to state & material fact rebates to information supplied by the Company or the Book
Running Lead Manager and the parties’ relative intent, knowledge, access o information and
oppartunity to comect or prevent such statement or omission. The Company and fhe Hook Running
Lead Mannger agree that It would not be just and equitable if contributions pursuant te this sub-
clanse 7.3 were determined by pro rata allocation or by any other method of allocation which does
not ke account of the equitable considerations referred to above in this sub-clause.

The amount paid or payable by an Indemnificd Party as a result of the losses, claims, damages or
liabilities {or nctions in respect thereof} referred 1o above in this sub-clause 7.4 shall be deemed 10
include any legal or other expenses reasonably incwrred by such Indemnified Party in connection
with investigating o¢ defending any such action or claim, Notwithstanding the provisions of this
sub-glanse 7.4, the Book Running Lead Manager shall not be required to contribute any ameount n
excess of the amount by which the total price at which the Equity Shares underwritten by 1t and
distributed to the subscribers of the Equity Shores offered in the Issue excesds the smount of any
damages which the Book Running Lead Manager has otherwise been required 1o pay by reason of
such untroe or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation shall be entithed to contribution from any person who was not guilty
af such fraudulent misrepresentation.

Nis Indemnifying Party shall, without the prior written consent of the indemnified Party, effect any
settlement of any pending or threatened proceeding In respect of which any Indemnified Party is or
could hive been a party and indemnity could have been sought hereunder by such Indemnified Farty,
uriless such settlement inchsdes an enconditional relense of such Indemnified Party from all leability
on claims that are the subject matier of such provesding,

The remedies provided for in this elause 7 are nol exelusive and shall not limit sny rights or remedies
that may otherwise be available to any Indemnified Party at aw or in cquity,

The indemnity provisions contained in this clause 7 and the representations warranties and other
stylements of the Company contained in this Agreement shall remiain operative and in full force and
effect regardiess of (i) any termination of this Agreement, (i) any investigation made by or on behalf
of the Book Running Lead Manager or any person controlling the Book Running Lead Manager or
by or on behalf of the Company, its officers or directors or any person controlling the Company and
iiii) aceeptance of and payment for ary of the Equity Shares.

CONSEQUENCES OF BREACH

In the event of braach of any of the terms of this Agreement, each non-defaulling Pasty shall, without
prejudice to the compensation payable Lo il under this Agreement, have the aheolute right to take
such action as it may deem At including but ot limited to terminating this Agreement or
withdrawing from the Issue in accordance with the terms of this Agreedyent. The defaulting Party
shall have the right to cure any sach breach within a period of 10 (len) calendar days of the earlier
of:

{a) becoming aware of the broach; and

b} being notified of the breach by the non-defaulting Party.

In the event that the breach i3 net cured within the aforesaid period, the defaulting Party shall be
liable for the consequences, if any, resulting from swch termination and withdrawil,

Notwithstanding Clause 8.1 above, in the event the Company fails w0 comply with any of the
provizions of this Agreement, or if there Is any non-compliance by the Company of Applicable Law
or regulations or its obligations under this Agreement or the Mandate Letter, the Book Running
[ead Manager has the right to immediately withdraw from the Issue either lemporarly or
permanently or ferminate their Mandate without prejudice to the compensation o expenses payable
to it under this Adirpeigmd or the Mandide Letter. 2E5
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The Book Running Lead Manager shall not be liable to refund the monies paid to them as fiees,
commmissions and eimbussement of out-of-pocket expenses or amy other payment o the Book
Running Lead Manager in relation to the lssue in the event of a breach caused due to acts or
omiszions of the Company. IT it is finally determined by way of a final binding judgmentorder by
a court of competent jurisdiction, that the bresch is caused due to pgross negligence, wiliful
misconduct or frand of the Book Rurning Lead Manager, the Company shall not be liable to pay
any fees or reimbursement of out-of-pocker expenses, it applicable, to such defoulting Book
Running Lead Manager and shall be entitled to refund of any monies already paid to the Book
Running Lead Manager as fees, commissions, or reimbursement of out-of-pocket expenses,

Ihe Company acknowledpes and agrees that the aggregate maximum liability of the Book Ronning
Lead Manager and their respective AfMiliates (in contract or tort or under statute or otherwise), if
any. for any direct loss or damage suffered by the Company or any of their respective Affilintes
irising out of or in connection with this Agroeement or the Mandate Letter, howsoever the loss or
damage 13 caused, shall be limited to the amount of the fees actually received by the Book Running
Lead Manager from the Company in eccordance with the terms of this Agreement and the Mandate
Letter,

TERMIMNATIOMN
This Agreernent may be terminated with mutusl consent in writing of bath the Parties.

This Apgreement =hall be subject 1o termination by netice in writing given by the Book Running
Lead Manager o the Company, if subsequent to the execution and delivery of this Agreement but
prior o the [ssue Opening Diate:

in the reasonable discretion of the Book Running Lead Manager, then: has occurred a Material
Adverze Change in or which would affiect the Company's performance of its obligations under this
Agreement or otherwise or in the assets, lishilities, camnings, business, prospects, managsment or
operntions of the Company that, in the sole judgment of the Book Running Lead Manager, is
material and adverse and that makes it, in the sole judgment of the Book Running Lead Manager,
impracticable or inadvisable to market the Equity Shares or to enforoe contracts for the sale of the
Fuuity Shares on the terms and in the manner contemplated in the Draft Red Herring Prospoctus
and offer documents;

all corporate and regulatory approvals required to be obtined by the Company for the lssue, have
nol been obtained by the Company;

the Book Running Lead Manager has not been able to complete its due diligence to its satisfaction
or has found o materially adverse finding in its dueg diligence,

there shall have ocgurred a Material Adverse Change in the financial markets in India, which makes
it, in the rensonable judgment of the Book Running Lead Manager impracticable to proceed with
the lssue, such as any outhreak of hostilities or tervorism or escalation thereof or any calamity or
erisis affecting the intermational financial markets, and in each case the effect of which event, may
be taken Invo account by the Book Running Lead Manager simgularly or together with any other
such event. Further, a peneral banking moratoriwm shall not have been declared by India, the
Burepean Union, e United Kingdom and the United States of Americn; or

there shall have occurred a regulntory change, (ncluding, but nod limited w0, & change in the
regulatory environment in which the Company oparales or o change in the regulations and guidelines
govemning the terms of this Issue) or an order or directive from SEBI, ROC, NSE or any other
govemmental, regulatory or judicial authority pertaining to the securities market(s) thad, miskes i,
in the reasonable judgment of the Book Running Lead Manager, impossible or renders the Company
ineligible to procecd with the Issue.

The Company agrees that if, after filing of the Prospectus and Draft Red Herring Prospectus, any
additional disclosures are required to be made m regard te any matter relevant to the [ssue as may
be determined peiuBkoBhgk Running Lead Manager, the Company shall comply with suc

redquirerments, @h‘ﬁ
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Upon termination of this Agreement in accordance with the clause 9 the Parties 1o this Agreement
shall {except for any liability arising before or in relotion to such termination and except as otherwise
provided herein) be released and discharged from their respective obligations under or pursuant to
this Agreement.

NOTICES

Any notices or other communication given pursuant to this Agreement must be in writing wnd {u}
delivered personally, or (b) sent by electronic mail, (c) sent by registeredispeed post, 1o the address
of the Party specified in the recitals to this Agreement, or to such email address as may be designated
in writing by such Party. All notices ond other communications required or permitted under this
Agreement that are addressed as provided in this clause 10 will (i) if delivered personally, be deemed
given upon delivery; (i) if delivered by cmail, be deemed to be given when electronically
confirmed; and (iii) if sent by registered spesd post, be deemed given when received,

TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of the Company and the Book Running Lead Manager are subject to the conditions
that time wherever stipulated, shall be of the essence of the Agreement. Consequently, any failure
on the part of the Company or the Book Running Lead Manager to adhere to the time lmits shall
unless alherwise agreed between the Company and the Book Ronning Lead Manager, discharge the
Book Running Lead Mannger or Company of its obligations wnder this Agreement, This Agreement
shall be in force from the date of execution and will expire on completion of allotment for this [ssue.

SEVERAL OBLIGATIONS

The Company and the Book Running Lead Manager acknowledge and agree that they are all liable
on several basis to eoch other in respect of the representations, warranties, indemnities, undertakings
and other obligations given, entered into o made by cach of them in this Agreemend

MISCELLANEOUS

The Agreement shall be binding on and inure 1o the benafit of the Parties hereto and their respective
sugeessors, The Book Running Lead Manager shall not assign or transfer any of its respective rights
or obligation under this Agreement or purport to do so withowt the consent of the Company. The
Company shall not assign or transfer any of their respective rights or obligvion under this
Agreement or purport to do so without the consent of the Book Running Lead Manager,

COVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic
India and any claims, disputes or differences arising out of, or in connection with, this Agreement
{including relating to Indemnity}, shall be first referred for acbitration to be conducted in accordance
with the Arbitration Aol Subject to Clause 14, the courts of competent jurisdiction in Mumbai, India
shall haove jurisdiction in relation o the maters pertaining hereto.

ARBITRATION

If any dispute, difference or claim arises between the parties of this Agreement s to the
interpretaticn of this Agreement or any covenants thereof or as to the rights duties or lisbilities of
any parties hereunder or & o any oct, mater or thing arising out of or under this agreemendt (even
though the agreement may have been terminated) and the same shall be referred to o mutually agreed
sole arbitrator who shall proceed as per Arbitration snd Concilisfion Act, 1996, The seal, or legal
place, of arbitration shall be Mumbai and the language to be used in the arbitral procecdings shall
be English.

BINDING EFFECT,

B BN ERSTANDING
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The tenms snd conditions of this Agreement shall be binding on and imere 10 the benefit of the Parties
hereto, Except in relation 1o the fees and expenses contained in the Mandate Letter, these terms and
conditions supersede and replace any and all prior contracts, understandings or arrangemients,
whether oral ar weitten, heretofore made between the Parties and relating o the subject moiter
hereot, and as of the daie hereof constitute the entire undesstanding of the Parties with respect 1o the
1T

From the dwle of this Agreement up o the daie of Hsting of the Equity Shares, the Company shall
not enter mbe any mibiatives, agresments, commitments or understandings (whether legally binding
or ned} with any person which may directly or indirectly affect or be relevant in connection with the
Essue or this Agreement withowt the prior consent of the Book Running Lead Monager. The
Company further canfinms that until listing of the Equity Shares neither the Company, nor any of
its Affiliates or the Promoters has or will enter info any confractual arangement, commilment o
understonding relating, to the Issue, sabe, distribution or delivery of Equity Shares without the prior
written consent of the Lead Manage.

AMENDMENT

Mo amendment, supplement, modification or clarification to this Agreement shall be valid or binding
uribess set forth o writing and duly execated by all the Parties to this Agreement.

SEVERABILITY

If any provision(s) of this Agresment 15 determined to be invalid or unenforceable in whole or in
part, such invaticity or unenforceability shall attach only to such provision(s) or the applicable part
of such provision and the reinaining part of such provisien and all other provizions of this Agreement
shall continwe o remain in full force and effect

CUMULATIVE REMEDIES

The rghts and remedies of each of the parses and each indemnified person under clawses 7 and §
pursuint 1o this Agreeshent are cumulative and are in addition to any other rights and remedies
provided by general baw or otherwise.

ILLEGALITY

If any provisiom in this Agreernent shall be held o be ilkegal, invalid or unenforceable, in whole or
in part, under any enactment or rulbe of law, such provision or part shall to that extent be deemed not
to form part of thia Agreement but the legality, validity and enforceability of the remadnder of this
Agreement shall not be affected. In case any provisien of this Agreement conflict with any provision
of lnw including SEB] ICDR Regulations, end’ or any othier norms (o be isswed by S3EBI, in (orce
on the date of this Agreement or any time in fiuturs, the [atter shall prevail,

ASSIGNMENT

Mo party may assign any of its rights under this agreement without the comsent of the party agoinst
whom the right operates. No provisien of this Agreement muy be varied without the consent of the
Book Runping Lead Mannger and the Company

The undersigned heroby certifics and consents to act as Book Bunning Lead Menager to the
aforesaid Issue and o their name being inserted a5 Book Running Lead Manager in the Drafl Red
Herring Prospectus and Prospectus which the Company intends to issee in respect of the Tssue and
hereby puthorize the Ged
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IN WITNESS WHEREOF, the Parties hereto have hercunto affixed their respective hands and executed
thess presents on the date and year first wrillen hereinabove.

For and on behalf of
Fleganz Interiors Limited

Designation: PPN R Gl DIPRECTOR.

DIN: e Ave s

For and on behalfl of

Yivrs Financial Services Private Limited

Designation: i LG0T O

DM

BOA25- 86 46

Witmess
Name: RAH UL S HARM A

Address: Gyl 00 1- 3, SaRaTR T

Pranum FeoDOSTR 2L ESTRTE
MIEITERN Gl RESs bge, 1 my
Do Hrrape Cmel - P fhall Yoo s

:;,,Tfmm'r Capollwrnr Sambory

Address: Ea—?jdu,{r Mamjf:;: Tton,
Veer X £,
o M- ;L;m\;&u ii}f‘fwl'oftl Pk
owe” Parel, mumbai = UD20I3
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