


OFFER AGREEMENT

DATED SEPTEMBER 19, 2024

BY AND AMONG

BALAJI PHOSPHATES LIMITED
AND
MR. ALLOK GUPTA
AND
MR. MOHI'T AIREN
AND

ARIUAL. . CAPITAL MARKETS LIMITED




OFFER AGREEMENT

This Offer Agreement (“Agreement”) is entered into on this September 19, 2024, al Indore, Madhya
Pradesh among:

BALAJI PHOSPHATES LIMITED, a company incorporated under the laws of India and baving its
registered office at 305, Utsav Avenue, 12/53, Usha Ganj Jaora Compound, Indore G.P.O., Indore
(Madhya Pradesh)- 452001 (*Company”, which expression shall, unless it be repugnant to the context
or meaning hereof, be deemed Lo mean and include its successors and permitted assigns), of the FIRST
PART; ‘

AND

MR. ALOK GUPTA, bearing PAN ACHPG2799K, aged about 49 years, an Indian cilizen and residing
at House No. 170, Rani Bag (Main) village Limbodi, Khandwa Road, lndore, (Madbya Pradesh)- 432
001 (hereivatier referred o as “Selling Shareholder 17, which expression shall, unless it be repugnant
to the context or meaning hereof, be deemed to mean and include his successors, legal heirs and
permitted assigns), of the SECOND PART;

AND

MR. MOUIT AIREN, bearing PAN ABXPAI10533F, aged aboul 47 yeuars, an Indian citizen and
residing al 6-A, Girdhar Nagar Indore, (Madirya Pradesh) 452001 (hereinafier referred 1o as “Selling
Shareholder 27, which expression shall, unless it be repugnant Lo the context or meaning thereof, be
deemed to mean and include his successors, legal heirs and permitted assigns), of the THIRD PART,

AND

ARIHANT CAPITAL MARKETS LIMITED, 4 company incorporaled under the laws of India and
having its registered office at 6, Lad colony, Y.N. Road, lndore 452001 and acting through its
corresponding office at 1011 Building No. 10, Soliire Corporate Park, Guru Hargovindji Road,
Clakala, Andheri (East), Mumbai 400 (093 (hereinafier referred o as the “Book Running l.ead
Manager” or “BRELM”, which expression shall, unless it be repugnant to the conlext or weaning
thereof, be deemed Lo mean and include its successors and permitted assigns), of the FOURTH PART.

In this Agreement, the Selling Shareholder | und the Selling Shareholder 2 are collectively referrved to as
the “Selling Sharcholders” and individually as the “Selling Shareholder”, as the context muy require.
The Company, Selling Shareholders and Book Running Lead Manager are hereinafier individually
referred to as a “Party " and collectively as the "Parties™

WHEREAS:

A

The Compuny and the Selling Sharcholders proposes to undertake an initial public offering of the
equity shares of the Company bearing face value of T 10 each (the “Equity Shares™) comprising a
fresh issue of upto 59,40,800 Equily Shares by the Company aggregating up to 2 [e] lakhs (the
“Fresh Issue”) and an offer for sale of up o 12,19,200 shares aggregaling upto 2 [e] fakhs by the
Selling Sharcholders (the “Offer for Sale” and together with Fresh lssue, the “(Mfer™), in
accordance with the Companies Act (us defined below), the SEBIICDR Regulations (uy defined
below) and other Applicable 1 aws fdefined below), as per the Applicable 1.aws at the Offer price
per Equity Shares as disclosed in the Offer Document.
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(1.

‘I'he board of directors of (the Company (the “Board of Directors”) pursuant (o resolution dated
July 02, 2024 have approved and authorized the Offer. Further, the Shareholders of the Company
pursuant to a special resolution in accordance with Section 62(1)(¢) of the Companies Act bave
approved the Offer pursuant o a special resolution dated August 01, 2024,

Each of the Selling Shareholders bas, severally and not jointly, consented o participate in the Offer
for Sale in accordance with the terins agreed Lo in their respeclive consent tetlers and certificates
and approved and authorized, as applicable, the Offer for Sale of their respective Equity Shares
(“Offered Shares”), as set outl in Annexure B. The Board has taken on record (he approval for the
Offer for Sale by the Selling Sharebolders pursuant to its resolution dated JTuly 02, 2024,

The Offer shall be conducted through Book Building Method pursuant to Regulation 250 of the
SEBI ICDR Regulations {us defined below).

Pursuant 1o Regulation 244(1) of SEB! 1CDR Regulations it is mandatory for Company to appoint
one or more merchant bankers, which are registered with the Securities and Exchange Board of
India (as defined below), as the Book Running Lead Manager. Accordingly, the Company and the
Selling Shareholders have appointed the Book Running Lead Manager to manage the Offer as the
Book Running [.ead Manager and the Book Running [.ead Manager have accepted the engagement
for the agreed fees and expenses payable Lo them for managing the Offer in terms of the engagement
letter dated June 14, 2024 (the “Engagement Letter”) between the Book Running 1.ead Manager,
the Company and the Selling Sharcholders subject o the terms and conditions set forth thereon.

The agreed fees and expenses payable 1o the Book Running [Lead Manager for managing the Offer
as sel forth in the Engagenient Letter.

The Company is looking to file the drafl red herring prospectus and the red herring prospectus with
the SME segment of National Stock Exchange of [ndia Limited {“NSE”) for review and conunents
in accordance with the SEBI ICDR Regulations. Afler incorporating the comments and
ubservations of the NSE, as applicable, the Company will file the Prospectus with Registrar of
Cowmpanies, Gwalior (“ReC”) in accordance with the Companies Act and the SEBI ICDR
Regulations.

Pursuant to the SEBI ICDR Regulations, the Book Running Fead Manager is required 1o eater into
this Agreement with the Company and the Selling Sharcholders o record certain lerms and
conditions for, in connection with the Offer.

NOW, THEREFORE, THE PARTIES DO HEREBY AGREE AS FOLLOWS:

1.

DEFINIFIONS AND INTERPRETATIONS

.1 In addition to the defined ters contained eltsewhere in this Agreement’ the following expressions,

as used in this Agreement, shall have the respeclive meanings set forth below:

“Affiliate(s)” with respect 1o a specified person, shall mean any other person thal directly, or
indirectly through one or more intermediaries, controls or is controlled by, or is under common
control with, the specified person.

“Allotment” shall mean (he issue, allotment and transter of Equity Shares 1o successtul Applicants
pursuant to this Offer,

“Application” shall mean an indicalion Lo make an 1ssue during the issue period by an Applicant,
pursuant 1o submission of Application Form, to subscribe for or purchase Equity Shares at the issue
price jncluding all revisions aud modifications thereto, to the extent permissible

(ICDR) Regulations as amended from tine to time.
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“Application Amount” shall mean the nuimber of Equity Shares applied for and as indicated i the
Application Form multiplied by the price per Equity Share payable by the Applicants on submission
of the Application Form.

“Application Form” shall mean the form in lerms of which an Applicant shall make an Application
and which shall be considered as the application for the Allotment pursuant to the terms the
Prospectus.

“Applicant” shall inean any prospective investor who makes an application pursuant Lo the lerms of
the Prospectus and the Application Form.

“Applicable 1aw” means any applicable law, byelaw, rule, regulation, guideline, circular, orde,
notification, regulatory policy {(including any requirement under, or notice of, any regulatory body),
compulsory guidance, rule, order or decree of any court or any arbitral aothority, or direclive,
delegated or subordinate legislation in any applicable jurisdiction, within or outside lndia, applicable
to the Offer or the Parties including the SEBT Act, the Securities Contracts (Regulation) Act, 1956,
the Securities Contracts (Regulation) Rules, 1957, the Companies Act, the SEBI ICDR Regulations,
the Securilies and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2013, as amended, the Foreign Exchange Management Act, 1999, and the rules and
regulations thereunder, and the guidelines, instructions, rules, conununications, circulars and
regulations issued by the Government of India, the RoC, SEBI, RBL, the Stock Exchanges or by any
other governmental, statutory or regulatory authority or any courl or tribunal;

“Board of Directors™ or *Board” shall mean the board of directors of’ the Company;
“NSE” shall mean National Stock Excliange Limited.
“Companies Act” shall mean Companies Act, 2013 read with the rules, regulations, as amnended;

“Controlling”, “Controlled by” or “Control” shall have the same meaning ascribed (o the term
“control” under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended from time to time.

“Controlling Person(s)” with respect o a specified person, shall mean any other person who
Controls such specified person.

“Designated Intermediaries” shall mean:-

4) A Selt Certified Syndicate Bank, with whowm the bank accounl o be blocked, is maintained.
b) Book Running | ead Manager to the Offer.
¢} Banker to the Offer.

d) A syndicale member (or sub-syndicate member), if any.

e} A stock broker registered with a recognized stock exchange (and whose name is imentioned on
the website of the stock exchange as eligible for this activity) (“Broker”).

£) A registrar to an offer and share ranster agent ("RTA”).

£) Share Escrow Agenl.

h} A depository participant (“DP”) (whose name is mentioned on the websile of the stock exchange
as eligible for this activity).

“Drafl Red Herring Prospectus” shall mean (be Drafi Red Herring Prospectus of the Company
which will be filed with NSE Emerge in accordance with Section 26 and 28 of the Companies Act
and SEBI (ICDR) Regulations for getting in-principle listing approval.

“Indemnified Party” shall have the meaning given to such teri in this Agreemet
read and construed in context of the text to which it pertains.
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“Offer Closing Date” shall mean any such date on completion of the application hours after which
the Collection Bankers will not accept any Applications for the Offer.

“Offer Opening Date” shall mean any such dale on which the Collection Bankers shall start
aceepting Applications tor the Offer within the Application hours.

“Offer Price” means Offer Price as disclosed in Prospectus/Qffer Document.

“Cyffer/Offering” shall mean offer of Fresh Equity Shares by the Company and Offer for sale by
Selling Sharcholders pursuant to Initial Public Offer on NSE Emerge.

“Offered Shares™ means the Fresh Issue of Equily Shares by (he Company along with an Offer
tor Sale of equity shares by the Selling Shareholders in accordance with the provisions of Chapter
IX of SEBI (IC[IR} Regulations.

“Market Maker” shall mean any person who is regisiered as a Markel Maker with the NSE
Emerge and appointed by Company for the purpose of Markel Making under Regulation 261 SEBI
(ICDR) Regulations.

“Material Adverse Effect” shall mean individually or in the aggregalte, a material adverse effect
on the fnancial or otherwise, or in the earnings, business, management, operalions or prospects of
the Company.

“Offering/Ofter/Offer Documents” shall mcah and include the Draft Red berring Prospeclus,
Red Herring Prospectus and the Prospectus as and when approved by the Board of Directors of the
Cowmpany and filed with NSE Energe/SEBI and all concerned and related authorities.

“Offered Shares” shall mean the Equity Shares offered by the Selling Shareholders in the Offer
for Sale.

“Offer for Sabe” shall mean a wethod wherein lnvestor in public companies can sell their shares
and reduce their holdings in transparent manner for the Exchange.

“Sellivg Sharcholders” shall mean Alok Gupta and Mobhit Airen.

“Selling Shareholder Statements™ shall mean the statements specifically made or confinued or

undertaken by the Selling Shareholders in relation (o themselves and their respective portion of the
Offered Shares.

“NSE Emerge” shall niean the EMERGE Plattorm of Nationalt Stock Exchange of India 1Limited
for listing of equity shares in accordance with Chapter IX of the SEBI (ICDR) Regulations,

“Party” or “Parties” shall have the meaning given (o such terms in the preamble to this Agreement;
“Promoters” means, collectively, Alok Gupla and Molit Airen.

“Promoter Group” includes such persons and entities constituting the promoler group as per the
SEBI ICDR Regulations and disclosed in the Offer Documents;

“Prospectus” shall mean the prospectus (o he filed with the RoC in accordance with the provisions
of Section 26 of the Companies Act and SEB1 {CDR Regulations containing, inter afia, the Offer

Price, the size of the Offer and certain other informmtion including any addenda or corrigenda
thereto;



“Registrar’” shall mean Registrar to the Offer being Ankit Consultancy Private Limited, a company
incorporated under the Conipanies Act, 1956 and having its registered oftice at 6(), Pardeshipura
Electronic Complex, Indore -452010

“RBI” means the Reserve Bank of India;

“RoC” shall mean the Registrar of Companies, Gwalior;

“SEBI” shall wean the Securities and Exchange Board of India constituled under the SEBI Acl;

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended and as
applicable o the Otfer;

“SEBI ICDR Regulations” shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended and as applicable Lo the Offer;

“Stock Exchange” shall mean the EMERGE platform of National Stock Exchange of India
Limited i.e. “NSE Emerge” where the equity shares are proposed to be listed;

“Subsidiary Company” meuans the subsidiary of the Company ie. Jyoli Weighing Systems Pvi,
1.1d; and

“UPI” means the unified payments interface which is an instant payment inechanism developed by
the NPCI.

In this Agreement, unless the context otherwise requires:

)

b)

c)

d)

e)

£)

g)

)]

k)

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

words denoting a person shiall include an individual, corporation, Compauny, parlnership, trust
or other eotity;

headings and bold typeface are only for convenience and shall be ignored for the purposes of
interpretation;

references (o the word “inctude” or “including” shall be construed without limilation;

references o this Agrecment or to any other agreement, deed or other instrument shall be
construed as a reference to this Agreement or such agrecment, deed, or other instrument as the

saie way from tiwe W tme be amended, varied, supplemented or noted;

reference Lo any party Lo this Agreement or any other agreement or deed or other instrument
shall, in the case of an individual, include his or her legal heirs, executors or administrators
and, 1 any other case, include its successors or permitled assigns;

references Lo a statute or statulory provision shall be construed as 4 reference to such provisions
as from time to time amended, consolidated, imodified, extended, re-enacted or replaced;

a reference lo an arlicle, section, paragraph or schedule is, unless indicated to the contrary, a
reference to an atticle, section, paragraph or schedule of this Agreement;

reference o a document includes an amendment or supplement Lo, or replacement or novation
of, that document; and

Capilalized terms used in this Agreement and not specifically defined herein shall have the
mednings given to such terms in the Drafl Red Herring Prospectus, Red Herring Prospectus
and the Prospectus. s
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i.3

2.1

22

23

24

25

The rights, obligations, representations, warranties, covenants, undertakings and indemnilies of
each of the Parties under this Agreement shall be several, and not joint or joint and several, unless
expressty otherwise specified in this Agreement in respect of any joint and several obligations.
None of the Parties shall be responsible or liable, directly or indirectly, for any acts or omissions of
any other Parly, unless expressly otherwise specified in this Agreement. Notwithstanding the
foregoing, it is clarified that nnless expressly otherwise specified in this Agreement, the rights,
obligations, representations, wartanties, covenants and undertakings of the Company in respect of
itself, each Selling Sharcholder shall be several and not joint and none of the Selling Shareholders
is responsible for the actions or omissions of any of the other Selling Sharcholder or the Company.

THE OFFER AND CERTAIN CONFIRMATIONS BY THE COMPANY AND THE SELLING
SHAREHOLDERS

On the basis of the representations and warranties contained in this Agreement and subject to its terms
and conditions, the Book Running Lead Manager hereby agrees to imanage the Offer solely and, on the
terms, and conditions as contained in this Agreewent and in accordance with the scope of services
mentioned in the Engagement Letler. '

The Company shall not, without the prior written approval of the Book Running Lead Manager, file the
Offer Document {whether Drafl Red Herring Prospectus or Red Herring Prospectus) with Stock
Exchange, RoC or any othier authority whatsoever. For the purposes of this Agreement, the terms “Draft
Red Herring Prospectus™ and “Red Herring Prospectus™ shall include the preliminary or final offering
memorandum. Also, the terms ‘Drafl Red Herring Prospectus’ and ‘Red Herring Prospectus’ shall
include any amendments or supplements to any such prospeclus or any polices, corrections,
corrigendum or notices in connection therewith.

The Company undertakes that all the steps will be taken for the completion of the necessary formalities
for listing and commencement of trading of the Equity Shares at all the Stock Exchanges within the
Lime preseribed under Applicable [.aw.

The Company acknowledge and agree that they shall nol access the money raised in the Offer uotil
receipl of Anal lisling and trading approvals from the Stock Exchanges; and till such time, such monies
will be kept in a separate account in accordance wilh Applicable Law. Notwithstanding anything
conlained in this Agreement, the Company agrees Lhat the money raised in the Offer shall be refunded,
together with any interest, to the Bidders it required for any reason under Applicable Law, including,
without limitation, due to the tailure to obtain listing or trading approval or under any direction or order
of the NSE/SEBI or any other Governmental Authority, in the manuner to be set out in the escrow and
sponsor bank agreenient to be entered inlo for this purpose. The Company agree that they shall pay
requisite inlerest under Applicable 1.aw or direction or vrder of SEBL, Stock Exchanges, the RoC or
any olher Governmental Authority in the manner described in the Draft Red Herring Prospectus and as
will be described in the Red Herring Prospectlus. The Company further undertake thal they shall ensure
that adeyuate funds required for making refunds shall be inade available Lo Lhe Registrar 1o the Offer.

The Company undertakes that it shall, in consultation with the Book Running Lead Manager, luke such
sleps as are necessary to ensure the completion of listing and connencement of trading of the Equity
Shares on the NSE within such Working Days of the Bid/Offer Closing Date as specified under
Applicable Laws. The Company shall provide all necessary assislance as required by the NSE in this
regard. The Conipany shall further take all necessary steps, in consultation with the Book Running 1.ead
Manager, (o ensure the dispatch of the Confirmation of Allocation Noles, completion of (he
allotment/transfer of the Equily Shaces pursuant to the Offer and dispatch the Allotment Advice
promptly, and dispatch the refund orders (if applicable) to the applicants, including the unblocking of
ASBA Accounts in relation 0 ASBA Bidders and the issuance of instruction through the Sponsor Bank
{in case of retail bidders using the UPI Mechanism) in any case not later than the time limit prescribed
under Applicable Law, and in the event of failure to do so, lu pay interest to the applicants as required
under Applicable [aw. '
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2.6 The Company shall obtain authentication on the SEBI Complaints Redressal System (SCORES) and

 immediately post filing of the Draft Red Herring Prospectus with the NSE Emerge and the Company

and shall set up an investor grievance redressal system o redress all Offer related grievances o the
satisfaction of the Book Running [.ead Manager and in compliance with Applicable Law.

2.7 The Company acknowledges and agrees that the Book Running Lead Manager shall bave the right but
not the obligation to withhold submission of any of the Offer Documents to SEBI, the RoC, the Stock
Exchanges or any other Govermmnental Authority in the event that (a) any of the information or
documents reguested by the Book Running [ead Manager, the SEBI and/or any other Governmental
Authority in relation to the Offer or baving a bearing on the Otfer is not made available to the Book
Running lLead Manager or the information already provided to the Book Running |.ead Manager is not
made available or is muade available wilh unreasonable delay or incomplete information is made
available, by the Company, its Directors, Promoter, Promoter Group or the Group Companies or the
Subsidiary Company or any of their Atfiliates or (b) information provided by the Company, its
Directors, Promoter, Promoter Group or the Group Companies or any of their Aftiliates is found to be
untrue, misleading, incomplete or incorrect, as the case may be.

2.8 The Company shall ensure that all fees and expeuses relating to the Issue, including the underwriting
commissions, roadshow expenses, procurenient commissions, if any, and brokerage due (o the
underwrilers and Designaled luterinediaries, fees payable (o the Designated Intermediaries, legal
advisors and any other agreed fees and commissions payable in relation to the Issue shall be paid within
the time prescribed under the respective agreements lo be entered into with such persons and as set
forth in the Engagement Letler, in accordance with Applicable Law. [Lis further clarified thal, subject
to Section 16, all expenses incurred in effecting the Issue including underwriling comnmissions,
procurement commissions, if any, and brokerage due to the underwrilers and Designated
Intermediaries, fees payable to the Self Certified Syandicate Banks, syndicale members, legal advisors
and any other agreed fees and commissions payable in relation to the Issue shall be pro rata borne by
the Company in accordance with Applicable Law aud in proportion to the number of Equity Shares that
ate issued by the Company. All amounts payable w the BRLM it accordance willr the ters of the
Engagement [ elter, shall be payable directly from the Public Issue Account after transfer of funds from
the Escrow Acconnts and the ASBA Accounts o the Public 1ssue Account and immediately on receipt
of e listing and trading approvals trom (he Stock Exchanges. In case of any inconsisiency or dispute
between the terms ol this Agreement and the Engagement Letter, the terms of this Agreement shall
prevail, provided, however, the Engagement ] etler shall prevail over this Agreement solely where such
inconsistency or dispute relates to the fees or expenses payable to the BRI.M or taxes payable with
respect thereto.

2.9 The Company, in consullation with the Book Running Lead Manager, shall decide the tenus of the
Offer, Offer Opening Date and Ofer Closing Date.

2.10 The Cowmpany shall enter inlo a market making agreement with Market Maker and the Book Running
[.ead Manager in relation to compulsory market making by the Market Maker.

2.1l The Company shall comply with corporate governance norims required under the lisling agreement with
the NSE.

2.12 The Company has appointed and undertakes to have at all times for (he duration of this Agreement, a
coupliance officer, in relation lo compliance with Applicable Law, including any directives issued by
SEBI from time Lo time and who shall also attend to matters relating to investor complaints.
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3.

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

The Company and the Selling Shareholders represents and warrant (o the Book Running Lead Manager, as
of the date of this Agreeient, dales of the Drafl Red Herring Prospectus, the Offer Opening Date, Offer
Closing Date, the Red Herring Prospectus, the Allotment date, and the date of listing and trading of the
Equity Shares on the Stock Exchanges, that:

3.1

32

33

34

3.5,

The Company has the corporate power and authority o undertake the OQler and there are no restrictions
under Applicable Taw or the Company’s constitutional decuments or any agreement or instrument
binding on the Company, or to which any of heir assels or properlies are subject, on the Company
undertaking and completing the Offer. Further, the Company is eligible to undertake the Offer, in terms
of the SEBTICDR Regulations, NSE eligibility criteria and fulfils the general and specific requirements
in respect thereof;

excepl as disclosed in the Draft Red Herring Prospectus and will be disclosed in the Prospectus, the
Company has duly filed all respective tax returns that are required o be filed by it pursvant to
Applicable 1.aws, and have paid or made provision for all taxes due pursuant to such returns or pursuaut
(o any assessment received by i1, except (a) for such taxes, if any, as are being contesled in good faith
and as to which adequate reserves have been provided in financial statements, included in the Offer
Documents; or (b) where such omission, individually or in the aggregate, will not result in Material
Adverse Change. Except as disclosed in the Dratt Red Herring Prospectus, there are no tax deficiencies
or interest or penalties acerued or accruing or alleged to be accrued or aceruing, thereon with respect Lo
the Company which bave nol otherwise been provided for, as the case may be. Except as disclosed in
the Draft Red Herring Prospeclus and as will be disclosed in the Prospectus, the Company represents
that here are no tax actions, liens, audits or investigations pending.

except as disclosed in (the Draft Red Herring Prospectus, none of the members of the Promoler Group:
(1) have been found to be in non-compliance witl: or in violalion of applicable securities laws in the
pasl; (i1} are debarred from accessing the capital markets or debarred from buying, selling, or dealing
in securities under any order or direction passed by SEBI or any Governnnental Authiority; and (iii) have
outstanding proceedings against them by SEBI or other regulatory authorities;

the Company shall obtain, in form and subslance satisfactlory to the Book Running [L.ead Manager, all
assurances, cerlificalions, letters or confirmations, to the extent applicable from the Statutory Auditor,
Independent Chartered Engineer, Practisiug Company Secretary and external advisors as required under
Applicable FLaws or as required by the Book Running |.ead Manager. The Company confirins that the
Book Running [.ead Manager can rely upon such assurances, certifications and confirmations, (o the
extenl applicable issued by the Independent Chartered Engineer, Practising Company Secretary and
external advisors as deemed necessary by the Book Running [Lead Mauoager and any changes to such
assurances, certifications and confirmations shall be communicated by the Company (o the Book
Running Lead Manager iinmediately until the date when the Equity Shares commence trading on the
Stock Exchanges pursuant to the Offer;

the Offer Documents did not, and will not, include any untrue statement of a material fact or omit lo
state a malerial fact required to be stated therein or necessary to make the statements therein, in the
light of the circumstances under which they were made, not misleading; provided, however, that the
representations and warranties made in this paragraph shall not apply (o any statement or omission in
the Offer Documents relating to the Hook Running Lead Manager made in reliance upon and in
contormity with information furnished in writing to the Company by or on bohalf of the Bovk Ruuning
[.ead Manager expressly for use therein. For the avoidance of doubt, only such information provided
by the Book Running [.ead Manager consists solely of its legal name, SEB! registrat® - -t oo d
contacl delails;
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3.6.

37.

3.8

39

3.10.

310

the Drali Red Uerring Prospectus and muatlers stated therein do not invoke any of the criteria for
rejection of draft offer documents set forth in the Securities and Exchange Board of [ndia (Framework
for Rejection of Drafit Offer Documents) Order, 2012 or the Securities and Exchange Board of India
(Issuing Observations on Drafl Offer Documents Pending Regulatory Actions) Order, 2020 and there
is no investigation, enquiry, adjudication, prosecution, disgorgement, recovery or other regulatory
action pending against (he Cowmpany, its Directors, Promoters, Subsidiary Company or Group Company
wlich could result in observations on the Draft Red Herring Prospectus being keplin abeyance pursuant
to the Securities and Exchange Board of India (Issuing Observations on Draft O ffer Docuinents Pending
Regulatory Actions) Order, 2020. Noue of the Company, the Promoters and the Directors bave their
shares suspended, or are associated with companies which, have their shares suspended from trading
by stock exchanges on account of novn-compliance with listing requirements in terms of the Securities
and Exchange Board of India (Prohibition on Raising Further Capital from Public and Transfer of
Securities of Suspended Companies) Order, 2015 (*General Order”). Furthermore, the (i) Company
is nol and/or has not been identified as a ‘suspended company’; and (i) the Directors and Promoters
are not and/or have not been a director and/or a promoter in a “suspended company’, each in terms of
the General Order,

the Company has the corporate power and authority lo undertake the Offer and there are no restrictions
under Applicable [aw or the Company’s constitutional documents or any agreemeut or instrument
binding on the Company, or to which any of their assets or properties are subject, on the Company
undertaking and completing the Offer. Further, the Company is eligible to undertake the Offer, in ters
of the SEB1 ICDR Regulations and fulfils the general and specific requirements in respect thereof,
including, but nul limited to, the requirements listed under Regulation 229 of the SEBE [CDR
Regulations. The Company has obtained approval for the Offer pursuant to a board resolution dated
July 02, 2024 and shareliolders” resolution dated August 01, 2024 and it bas complied with and agrees
to comply with all Lers and conditions of such approvals.

the Company represents Lhat except as disclosed o the Draft Red Herring Prospectus and would be
disclosed in the Red Herring Prospectus or any supplemental thereto to be approved by the Board of
Directors or its Committee (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, credil or other agreement
or instrument o which the Company is party o or under which the Company’s assets or properties are
subject (o and (b} there has been no notice or communication, writlen or otherwise, issued by any third
party to the Company, with respect to any default or violation of or seeking acceleration of repayment
with respect 1o any indenture, lease, loan, credit or other agreement or instrument to which the Company
1s & parly to or under which the Company's assels or properties are subject 10, nor is there any reason to
believe that the issuance of such nolice or connnunication is imminent;

excepl as disclosed in the Draft Red Herring Prospectus and will be disclosed in the Prospectus, the
Company have made all necessary declarations and filings with the Registrar of Companies, in
accordance wilh the Companies Acl, as applicable, including but oot limited lo, in relation Lo the
allotment and transfer of equity shares of the Company, and noune of the Company have received any
notice from any authority for default or delay in makiog such filings or declarations, and there are no
offences under the Companies Act which need to be compounded and any forfeitures of equily shares
of the Company (and any subsequent annulments of such forfeitures) since incorporation have been
made in compliance with Applicable Faw.,

the Olfer Documents comply/will comply with all the stalutory formalities under these regulations, the
Companies Act, the SEB! ICDR Regulations and other applicable statutes and ollier conditions,
instructions and advices issued by the Board and other relevant statutes relating to the ¢

the Company, undertakes Lo prepare the Offer Docuiments in compliance with:
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3.14.

315

3.16.

317

318

3.19.

i all legal requirements wilh respect to the Gffer, including, all Applicable Law;
ii. all applicable rules, regulations, guidelines, clarifications or instructions issued by SEBI, the
Stock Exchange, the RoC and any regulatory or supervisory authority or court or tribunal {inside
or outside India); and

1. customary disclosure standards that enable investors to make a well-informed decision with

respect to an investment in the Offer.

all the board and shareholders meetings of the Company since incorporation have been duly held in
accordance with the provisions of the Companies Act. The explanatory stateiments to such sharcholder
meetings include the necessary disclosures and has been prepared in accordance with the provisions of
the Companies Act,

all share transter made by the sharcholbders of the Company have been duly recorded and transter deeds
have been duly stamped and filed with the Company.

the Company bas complied with and shall comply with the requirewients of all Applicable Law in
relation to the Offer and any watler incidenlal thereto. The Company has oblained or shall obtain all
necessary approvals and consents, wlhich may be required under Applicable law aond/or under
contractual arcangements by which it or its Affiliates may be bound, in relation W the Offer and in
respect of, conducting heir respective business, corporate governanee, including with respect Lo,
constitution of the Board of Directors and the commiltees thereot, prior to filing of Draft Red Herring
Prospectus;

all Equity Shares hield by the existing sharehoiders including the (1) the Promoters and members of the
Promoter Group, and (ii} directors, key managerial personnels, will be in demaierialized form as oo the
date of filing of the Prospectus;

the Company hereby represents, warrants and agrees with the Book Running 1.ead Manager as of the
dale of this Agreement and the Offer Closing Date, hat, unless otherwise expressly authorised in
writing by the Book Running F.cad Manager, neither it nor any of its Atfiliates nor any of its respective
directors, employees or agents has made or will make any verbal or written represenlations in
connection with the Offer, other than those representations made pursuant to and based on the terms
and conditions set forth in this Agreement, the Offer Documents or in any other document the contents
of whicl are or have been expressly approved or provided for in writing for this purpose by the Book
Running I ead Manager;

the Company has been duly incorporated and is validly existing as a public limited company under the
laws of India and no steps bave been tuken or proposed to be taken for its winding up, liquidation or
receivership under the laws of India and has all reguisite corporate power and authority to own, operate
and lease its properties aud 1o conduct its business as described in the Offer Documents and Lo enler
into and perform its obligations under each of the Offer Documents. The Company is duly qualified or
licensed to transact business in each jurisdiction in which it operates, except o the extent that a failure
to be so would amount (o a Material Adverse Effect;

each of the Offer Documents have been duly authorised, executed and delivered by, and are valid and
legally binding obligations of, the Company and is enforceable against the Company in accordance
with their respeclive terms;

the authorised and issued share capital of the Company conforms in all respecis to the description
thereof contained in the Offer Documents. The Equity Shares confor to the description thercof
contained in the Offer Documents and such description: (i) is true and correct in all respects and (ii)
containg all material disclosures which are true and adequate to enable investors to make an informed
decision as to the investnent in the Offer;
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321

322,

3.23.

3.24.

3.25.

3.26.

3.27.

3.28.

3.29.

all of the issued share capital of the Company (i} has been duly authorised, (i) is validly issued, tully
paid and (iiiy was not issued in violation of any pre-emptive or similar rights,

there shall be no further issue ot offer of securities, whether by way of issue of bonus issue, preferential
altounent, rights issue or in any other manuer, during the period commencing trom the date of the Draft
Red Herring Prospectus with the SEBI until the Equity Shares proposed to be allotted or transterred
pursuant to the Qffer have been listed and bave commenced trading or until the Bid monies are refunded
because of, inter-alia, failure o obtain trading approvals in relation to the Offer on account of, among
other things, failure or withdrawal of the Offer, in accordance with Applicable Laws;

as of the date of the Draft Red Herring Prospectus, there are no outstanding securities convertible into,
or exchangeable, directly or indirectly tor Equity Shares or any otber right, which would entitle any
parly with any oplion to receive Equity Shares;

the Equity Shares have been duly and validly authorised and, when issued or sold, as the case may be,
and when delivered against payment thereof, shall be validly issued and subscribed for and fully paid,
shall have attached to them the rights and benefits specified as described in the Offer Documents and,
in particular, shall rank pari-passu with the existing shares of the Company in all respects with all other
equily shates of the Company, shall not be subject to any pre-emptive or other similar rights in relation
to the transfer thereof and shall be free and clear of any encumbrances whatsoever;

excepl as described in the Offer Documents, Lthere are no limitations on the rights of holders of Equity
Shares 1o hold or vote or transfer their Equity Shares;

except as described in the Offer Documents, no approvals of any governimental or regulatory authorities
are required in lndia (including any foreign exchange or foreign currency approvals) in order for the
Cowmpany Lo pay dividends declared by the Company 1o the holders of Equity Shares;

the execution and delivery by the Company of, and the performance by the Company of its obligations
under each of the Offer Documents did oot, and will not, result in a breach or viclation or constitule a
default under (1) any provision of applicable law or the articles of association of the Company; (ii)
agreement, obligalion, condition, covenant or other instrument binding upon the Company; or (iii) any
judgment, order or decree of any governmental or regulatory body, agency or court baving jurisdiction
over the Cowpany. Nu consenl, approval, authorisation, filing or vrder of, or yualification with, any
governmental or regulatory body, agency or court is required for the performance by the Company of
any of its obligations under, or for the consummation of the transactions contemplated by, each of the
Offer Documents, this Agreement or in relation Lo the issuance of Equity Shares, except such as may
be required by the SEBI, RoC and the Stock Exchange in connection with the Offer and except such as
have been obtained and are in full force and effect. The Company has procured all necessary consents
and NOCs from all concerned persons for the purpose of making the Offer;

there has not oceurred, any Malterial Adverse Effect, in the condilion, financial or otherwise, or in the
business, management, assets or prospects of the Company, from that sel fortl in the Offer Documents;

ihere bave been no additional transactions entered into by the Company, whicl, in its opinien, are
waterial with respect Lo those set forth in Offer Documents;

excepl as disclosed in the Otfer Documents and except where 1t would not result in a Material Adverse
Effect: (i) the Company has or has made applications for all necessary licenses, consents, authorisations,
approvals, orders, certificates and permits Lo own, lease, license, operate and use their properties and
assels, Lo conduct its business as conducted as of the dale of this Agreemont and as of the Closing Date;
(i) each such gouvernmental licenses, consents, authorisations, approvals, orders, certificates and
permits has been duly oblained by the Company, as applicable, and is held in the name of the Compdny,
was validly issued, is in full force and effiect; and (311) there are no proceedings pending



3.30.

3310

3.32.

3.33.

3.34.

3.35.

3.36.

3.37.

revocalion, modification or non-renewal of any such license, consent, authorisation, approval, order,
certificate or permit;

except as disclosed in the Ofter Documents, there are no actions, suits, proceedings, inguiries or
investigations, before or brought by any courl or governmental agency or body, domestic or foreign, or
any arbitration proceeding now pending, against or affecting the Company which would reasonably be
expected (o result in a Material Adverse Effect. All pending legal or governmental proceedings to which
the Company is a party or of whicly any of its properly or assets is the subject have been, or will be,
described in the Offer Documents;

all activities conducted by the Company, the Subsidiary Company and the Group Company trom (he
dale of their incorporation have been valid in terms of the objecls mentioned in their respective
memorandum of associatlion;

each “forward-looking statement” contained in the Offer Documents has been and will be made with a
reasonable basis and in good faith;

the Company is nol (i} in violation of its articles ot association, (i) except as described in Ofter
Documents, in default (and there bas not been any event that has occurred that with the giving of notice
or lapse of time or both would constitute a default) in the performance or observance ofany obligation,
agreement, covenant or condition contained jn any conlract, indenture, mortgage, deed of trust, loan or
credit agreement, note, lease or other agreenient or instruthent o which the Company is a party or by
which it may be bound, or to which any of (he property or assets of the Company is subject to, or (iii)
in violation or default (and there has not been any event that has occurred that with the giving of nolice
or lapse of time or both would constitute a defuult) of any Law, judgement, order or decree of any court,
regulatory body, adminisirative agency, governmental body, arbitralor or other authority having
jurisdiction over the Company Further, the Company has not and is not Liable to pay liquidated danages
pursuant Lo its business contracts;

all descriptions of (i) this Agreement, (ii) the articles ot associalion of the Company and (iii} all other
documents forming part of the Offer Documents, in each case, fairly and accurately sumimarise the
conienls of these contract or documents and do not omit any malterial information that atfects the import
of such descriptions There are no contracts or documents that would be required Lo be described in the
Offer Documents under Indian law or any otier applicable laws that have not been so described;

except as disclosed in the Drafl Red Herring Prospectus and as will be disclesed in the Prospectus, the
Compuany and the Subsidiary Company own and possess or have the right to use all trademarks,
copyrights, trade names, licenses, approvals, lrade secrets and other similar rights, (collectively,
“Intellectual Property Rights”), or bave wade applications for registration of Intellectual Property
Rights that are reasonably necessary to conduct their respective businesses as now conducted and as
described in the Offer Documents; and the expected expiration of any of such Intellectual Properly
Rights would not result in @ Material Adverse Change, and the Company or the Subsidiary Company
have not, received from any third party, any notice of infringement of, or conflict in relation, to any
lutellectual Property Right.

excepl as disclosed in the Otter Documents, (i) no labour dispule with the employees of the Company
exists; and (i} the Company is not aware of any existing labour disturbances by the employees of the
Company's principal customers, suppliers, conlractors or subcontractors; which would result in a
Material Adverse Effect;

except as disclosed in the Offer Documents, (he Company has legal, valid and transterable tide o all
inmmmovable properly owned by it aud legal and valid tite to all other propertios owned by i, in cach
case, free and clear of all mortgages, liens, securily interests, claims, restrictions or encumbrances,
olherwise secured to any third party except such as do not, singly or in the aggregate, materially affect
the value of such property and do pot interfere with (he use made and proposed o be
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3.39,

3.40.

3.41.

3.42.

property by the Company; and all of the leases and subleases malerial to the business of the Company
under which sucl properties are held are in full force and effect, and the Company bas not received any
notice of any malerial claim (hat has been asserted that s adverse to the rights of the Company under
any of the leases or subleases mentioned above, or affecting the rights of the Company to the continued
possession of the leased or subleased premises under any such lease or sublease, except in each case,
to hold such property or have such enforceable lease would not resull in a Material Adverse Effect;

except as disclosed in the Draft Red Herring Prospecius, the Company is in compliance with all
Applicable Laws in relation to employment and labour laws and have all permits, authorizations,
licenses and approvals required under such Applicable Law in relation to employment and labour Taws
and are in compliance with all (erms and conditions of any such permil, authorization, license or
approvals. Except as disclosed in Offer Documents, afier careful and due enquiry, there are no labour
problems, including any strikes or fock-outs or disputes with the employees of the Company which
exisls or is threatened or imminent and the Company is not aware of any existing or imminent labour
disturbance by the employees of any of ils principal suppliers, or distributors. No key managerial
persenne! or director, has terminated or indicated or expressed to (he Company, a desire Lo terminate
his or ber relationship with the Company. As on the date of the Draft Red Herring Prospectus, the
Cowpany has no intention, to teriminate the employment of any officer or eniployee whose pame
appears in the Draft Red Herring Prospectus;

the Company is insured by insurers of recognised Hnancial responsibility against losses and risks and
in such amoeunts as are customary for the business in which it is engaged; and to the best of (he
Company's knowledge, the Company will be able to renew their respective exisling lusurance coverage
as and when such coverage expires or to obtain similar coverage as may be necessary 1o conlinue their
respeciive business at a cost that would not result in @ Material Adverse Effect;

the Promolers are the promoters ot the Company under the Companies Act, aod the SEBI ICDR
Regulations and are the only persons who are in Control of the Cowmpany and the Promoters, the
Promoter Group and the Subsidiary Company have been accurately described without any omission
and there is no other promolter or entity or person that is part of the Promoter Group, or Subsidiary
Company (each such term as defined under the SEBT ICDR Regulations) of the Company, other than
the enlities disclosed s the Promoter, the Promoter Group or the Subsidiary Company in the Offer
Documents, Further, the Promoters have not disassociated from any entity in the last three years except
as disclosed in the Draft Red Herring Prospectus;

the Company and Subsidiary Company lave accurately prepared and timely filed all tax returns that
are required 1o be filed by it pursuant to Applicable [aws, and have paid or made provision for all taxes
due pursuant (o such returns or pursuant t any assessuient received by it, except (a) for such taxes, if
any, as are being contested in good faith and as to which adequate reserves have been provided in
financial stalements, included in the Offer Documents; or (b) where such omission, individually or in
the aggregate, will not result in Material Adverse Effect. Except as disclosed in the Drafl Red Herring
Prospectus, there are no tax deficiencies or interest or penalties accrued or accruing or alleged to be
accrued ot accruing, thercon with respect to the Company which have not otherwise been provided for,
as the case may be. Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in
the Prospectus, the Company represents that here are no lax actions, liens, audits or invesligations
pending;

the Company maintains a system of internal accounting controls sufficient o provide reasonable
assurance that (i) Uansactions are executed in accordance with management's general and specific
authorisations; (ii) transactions are recorded as necessary to enable the preparation of financial
statements in conformity with accounting principles generally accepled in India (“Indian GAAP™) and
to maintain accountability for ils asscls; (1) avuuss o assuts of the Cowpuny i penitted only in
accordance with management's general or specific authorisations and {iv) the recorded assets of he
Company are compared Lo existing assets at periodic intervals of time, and appropriate action is taken
with respect to any differences. Except as described in the Offer Documents, since the end of (he
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3.44.

3.45.

346,

347,

3.48.

Company's most recent audited fiscal year, there has been (1) no malerial weakness in the Company's
internal control over financial repocting {whether or vot remediated) and (2) o change in the
Company's inlernal control over financial reporting that has materially atfectled, or is reasonably likely
o materially affect, the Company's internal control over financial reporting;

excepl as disclosed in the Offer Documents, no indebtedness (actual or contingent) and no contract or
series of similar contracts {other than employment contracts) is outstanding between the Company and
(i) any director or key managerial personnel of the Company, or (ii) such direclor's or key managerial
personnel's spouse or parents or any of his or her children, or (iii} any company, undertaking or entity
in which such director holds a controlling interest;

all transactions and loans, liability or obligation between the Company on the one hand and (i) entities
that Conrtrol or are Controlled by, or are under common Control witll, the Company, (ii) entitics over
which the Company has a significant influence or which has a sigpificant influence over the Company,
{iii} persons owning an interest in the voling power of the Company thal gives them significant
influence over the Company, (iv) wanagement personnel having authority and responsibility for
planning, direcling and Controlling the activities of the Company (including relatives of such
mandgemenl personoel, directors and seutor management of the Company) and (v) entities in which a
subslantial interest in the voting power is owned, directly or indirectly, by any person described in (iii)
or (iv) ur over which such a person is able Lo exercise significant influence (including entities owned
by directors or major sharcholders of the Company and entities that have a member of key management
personne! in common with the Company) on the other hand (a) have been and are, or will be, as the
case may be, fair and on terms that are no less favourable o the Coutpany than those that would have
been obtained in 4 comparable transaction by the Company with an unrelaled person and (b) are, or
will be, adequately disclosed in all material respects in the Offer Documents and (¢) are, or will be, as
the case may be, to the Company's knowledge, legally binding obligations of and fully enforceable
against the persons enunerated in (1) to (v) above;

the Company has complied with and shall comply with requirements of all Applicable Law, in respect
of corporale governance, including constitution of the Board of Directors and committees thereof and
has formulated various policies, including without limitation policies on preservation of documents,
policy for determining “material’ subsidiaries, policy on materiality of related parly Lransaclions and
dealing wilh related party transactions, policy on determining materiality of events and information,
archival policy for website disclosures, whistle blower policy and vigil mechanism, prior to the filing
of the Draft Red Herring Prospectus with the Stock Exchange;

the Company bave oblained, or shall oblain, all necessary approvals and consents, which may be
required under Applicable Law and/or any contractual arrangements by which they may be bound or to
which any of their respective asscls or properties are subject, in relation (o the Ofter, and, specifically,
the Company have obtained the consents of the lenders and any other third parlies having pre-emplive
rights in respect of the Equity Shares or (he Offer (to the extent applicable), and have complied, and
shall comply, with the terms and conditions of such approvals and consents and all Applicable Law in
relation Lo the Offer;

the Company has obtained written consent or approval, where required, for the use of information
procured fron the pubtic domain or third parties and included or (o be included in the Offer Documents,
and such information is based on or derived frow sources that the Company believes (o be reliable and
accurate and such information has been, or shall be, accurately reproduced in the Offer Documents, and
the Company is not in breach of any agreement or obligation with respect 1o any third party’s
confidential or proprietary information;

the Company bas entered into au agrecment with cach of the National Securities 1}epository Lunited
and the Centrai Depository Services (India) Limited for the dematerialization of the outstanding Equity
Shares;
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3.50.

3.51.

3.52.

3.53.

3.54.

3.55.

under the current laws and regulations of India and any political subdivision thereof, afl amounts
payable with respect to the Equily Shares upon liquidation of the Cotpany and dividends and other
distributions declared and payable on the Equily Shares may be paid by the Company Lo the holder
thereof in [ndian rupees and, subject to the provisions of the Foreign Exchange Management Act, 1999,
as amended, and the regulations and guidelines framed thereunder, and the provisions of the lncome
Tax Act, 1961, as amended, inay be converted into foreign currency and freely transferred out of India
wilhout the necessily of obtaining any governinental authorisation in [ndia or any political subdivision
or taxing authority thereof or therein;

the tinancial stalements of the Company included in the Offer Documents, together witlh the respeclive
related noles, schedules and annexures thereto, are complete and correct in all respects, do not contain
any malerial defects, discrepancies or inaccuracies and present truly, in all respects, the financial
position of the Company as of the date showo and its results of operations and cash flows tor the periods
shown, and such financial statements have been prepared in accordance with Generally Accepted
Accounting Principles (“GAAP™), including the Accounting Standards specified under Section 133 of
the Act, read with Rule 7 of the Companies {Accounts) Rules, 2014, applied on a consislent basis
throughout the periods involved;

the auditors who have certified or reviewed the financial statements of the Company are independent
charered accountants within the rules of the code of professional ethics of the Institute of Charlered
Accountants in India (“HCAI), as applicable. The selected financial data and the summary financial
information of the Company included in the Offer Documents bave been dertved from such financial
slalements;

the Anancial statements of the Company included in the Offer Documents, 10 the extent required, have
been prepared in accordance with and in conformity with the GAAP the Companies Act, the applicable
provisions of the SEB] ICDR Regulations and any other applicable regulations;

the Company has applied/ will apply for in-principle approval for listing the Equily Shares offered in
the Offer on the Stock Exchange. Such approvals will be in tull force and effect once received;

the Company acknowledges and agrees that (1) the issuance of the Equity Shares pursuant to this
Agreement, is an ar's-length comniercial (ransaction between the Company and (he Book Running
Lead Manager, (i) in connection, with the Offer contemplated hereby and the process leading o such
transaction the Book Running [ead Manager is and has been acting solely as a principle and is not the
agent or fiduciary of the Company, or its stockholders, creditors, employees or any other party, (iii) the
Book Rumning l.ead Manager has not assumed or will not assume an advisory or fiduciary
responsibility in favour of ihe Company with respect to the Offer contemplated hereby or the process
leading thereto (irrespective of whether Book Running l.ead Manager has advised or is currenlly
advising the Company on other maltters} and the Book Running [ ead Manager has no obligation to the
Company with respect to the Offer contemplated hereby except the obligations expressly set forth in
this Agreement, (iv) the Book Running I.ead Manager and its Affiliales may be engaged in a broad
range of transactions that involve interests that differ from those of the Company, and (v) the Book
Running Lead Manager has nol provided any legal, accounting, regulatory or tax advice will respect
to the Otler contemplated hereby and the Company has consulted its own legal, accounting, regulatory
and tax advisors 1o the extent it decmed appropriate. The Company has waived to the full extent as
permitled by applicable law any claims they may have against the Book Running [.ead Manager arising
from an alleged breach of fiduciary duly in connection with the vffering of the Equity Shares;

except as disclosed in the section titled " Quistanding Litigation und Other Material | Jevelopments™ of
the Drafl Red Herring Prospectus and will be disclosed in the Prospectus in accordance with the
materiality policy formutated in accordance wilh the ICDR Regulations (“*Materiality Policy™, (i) there
are no outstanding litigation involving the Company, the directors, the Promoters, the Subsidiary
Company and e Group Company, including in relation to (A) criminal proceedings; (B) actions by
regulatory or statutury authorities including notices issued by such authorities involving the Company,
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its Promolers and its directors; () claims involving the Company, its Promoters and/or its directors for
any direct and indirect lax {(in a consolidated manner in accordance with the SEB1 ICDR Regulations);
and (1) other pending civil litigation above the materiality threshold as determined by the Company
pursuant 1o the Materality Policy; (E) olher pending litigation as determined involving the Subsidiary
Company and the Group Company which may have a material impact on the Company {F) there are no
outstanding dues o creditors as determined o be material by the Board of Directors as per the
Materiality Policy in accordance with the SEBL ICDR Regulations as of the dales included therein ()
outstanding dues o micro, small and medium enterprises as of the dales included therein (1) there are
no legal, arbitral or governmental, tax or other regulatory proceedings, inquiries or invesligations,
claims or liabilities, pending or threatened (a) Lo which the Company is a party or to which any of the
properties of the Company are subject to, (b) to which any of the directors, Promoter or Subsidiary
Company is a party, or to which any of the properties of the directors, Promoter or Subsidiary Company
are subject, or (¢) to the best knowledge of the Company afier due and carcful enyuiry, to which any
other person is a parly, excepl where the outcome of such proceedings, inguiries or investigations would
not have a Material Adverse Effect; (iv) disciplinary action including penalty imposed by SEBIl or Stock
Exchange against the Promoter and Subsidiary Company in the last five financial years including
outstanding action or (v) oulstanding litigation involving the Company, Directors, Promoters or
Subsidiary Company or Group Cowmpany -or any other person whose outconte could have a malerial
adverse effect on the position of the Company;

except as disclosed in the Drafi Red Herring Prospectus and as will be disclosed in the Prospectus : (A)
the Company and the Subsidiary Company has not, except in the ordinary course of business: (1) entered
ino or assumed or agreed to enter into or assumed any material contract or memorandum of
understanding, (i) incurred or agreed o incur any malenal liability (including any contingent ability)
or obligation, (iii) acquired or disposed of or agreed Lo acquire or dispose of any business or any other
asset; (BY except in the ordinary course of business, there is 00 increase in the outstanding guarantees
or conlingent payment obligations of the Company in respect of the indebtedness of third parties as
compared with amounts shown in the financial statements as of and for the financial year ended March
31, 2024, excepl for increases (hat the Draft Red Herring Prospectus discloses bave occurred or may
oceur, and the Company is in compliance with all of its obligations under any outstanding guarantees
or contingent payment obligations as described in the Draft Red lHerring Prospectus, that would be
material to the Company; and (C) (i) there have been no developments that result or would result in the
financial statements as presented in the Draft Red Uerring Prospectus not presenting fairly in all
material respects the financial position of the Company; (ii) there has not occurred any Material
Adverse Effect or any development involving a prospective Material Adverse Effect, other than as set
fortl in the Draft Red Herring Prospectus or as may be set forth in the Prospectus and (iii) none of the
Company is engaged in any transactions with, or have auy obligations o, any unconsolidated entities
that are contractually limited to activities that Ffacilitate (he transfer of or access to assets by the
Company, including, without limitation, structured finance entities and special purpose entities, or
otherwise engage in, or have any obligalions under, any off-balance sheel lransactions or arrangements.

excepl as disclosed in the Draft Red Lerring Prospectus, all related party transactions entered into by
the Company are legitimate business transactions conducted on an arms’ length basis and the profits
generated from related partly transactions have arisen from legitimate business transactions of the
Company with such entities. All related party transactions entered into by the Company have been in
compliance witl applicable laws, including Section 188 of the Companies Act. All such transactions
entered into by the Company in the last three years and in the three-month period ending June 30, 2024
bave been disclosed in the Draft Red Herring Prospectus and will be included in the Prospeclus i
accordance with the applicable accounting standards;

the statemeunls in the Otfer Documents under the headings "Risk Fuctors” “1The Offer”, "Generul
Information”, "Capital Stracture”, " Our Business ™, "Key Industry Regulutions and Policies”, " Our
History und Certuin Other Corporate Matters ™, "Our Management”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”, “Quistanding Litigutions and Material
Developments”, “Governmental and Other Statutory Approvals”” “Other Regulutory and Stututory
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Disclosure ", “lerms of the Offer”, and “Statement of Possible Special Tax Benefits ", insofar as such
slatements constitute sumimaries of legal malters, documenls or proceedings referred to therein, taiely
summarise such legal malters, documents, proceedings and other matters referred to therein;

the Company contirs that all key performance indicators of the Company (“KPIs”) required to be
disclosed under the SEBI ICDR Regulations have been disclosed in the Draft Red Herring Prospectus
{and will be included in the Prospectus) in compliance with the SEBI [CDR Regulations, and such KPIs
have been approved by Lhe audil committee of the Board, are true and correct and have been accurately
described The Company confirms that all operational metrics and business and Hnancial performance
metrics included in the Drafl Red Herring Prospectus (and will be included in the Prospectus) have
been derived from the records of the Company using systems and procedures which ir~~rporate
adequate safeguards to ensure that the infonuation is accurate and complete in all resper _, in the
context in which it appears. The Company further confirms that all KPIs disclosed to / shared with
investors in the three preceding years have been disclosed in the Drafi Red Herring Prospectus (and
will be disclosed in the Prospectus). Further, the Company shall continue to disclose each such KPI
atter the commencement of trading of the Equity Shares on the Stock Exchange, in accordance with
Applicable Laws;

ihe statemenls in the Offer Documents under the section “Meanagenment’s Liscussion and dnalysis of
Financial Condition and Results of Operations” accurately and fully describe: (i} (4} the accounting
policies that the Company believe to be the most important in the portrayal of the Company’s financial
condition and results of operations and which require management’s most difficult, subjective or
complex judgments (“Significant Accounting Policies™), (b) the uncertainties affecting the application
of Critical Accounting Policies, and (¢) an explanation of the likelibood thal materially ditferent
amounts would be reported under different conditions or using different assumptions; and (ii) (a) all
malerial trends, demands, commitments, events, uncertainties and risks, and the potential effects
thereof, that would waterially aftect liquidity and are reasonably likely to oceur; and (b) the Company
is not engaged in any transactions with, or has any obligations to, any unconsolidated centities (if any)
that are contractually limited to narrow aclivities thal facilitate the transfer of or access Lo assets by the
Company, including structured finance entilies and special purpose entities, or olherwise engages in, or
lias any obligations under, any off-balance sheet transactions or arrangements. As used herein, the
plrase reasonably likely refers o a disclosure threshold lower than more likely than not; and the
description set out in the Offer Documents under the section “Muanagement s Discussion and Analysis
of Financiul Condition and Resulty of Operations” presents fairly and accurately the factors that the
management believes have, in the past, and may, in the foreseeable future, affect the business, nancial
condition and results of operations of the Company;

there are no deeds, documents or writings, including but not limited to summons, notices, default
notices, orders, directions or other information of whatsoever nature relating to, inter-alia, litigation,
approvals, stalulory compliances, land and properly owned or leased by the Company, employees,
insurance, assels, liabilities, financial information, financial indebledness or any other information
pertaining to the Company, which is required to be disclosed under Applicable Law and has not been
disclosed in the Drafi Red Herring Prospectus. Further, the Company represents and warrants thal they
shall provide any documents, notices or other information of whatsoever nature that they receive in
relation to any such developments pertaining to the Company immediatety, and without any delay, (o
the Book Running |ead Manager;

all descriptions of the governmental approvals, authorisations and other third-party consents and
approvals, if any described in the Offer Documents are accurate descriptions in all material respects,
fairly summarise the contents of (hese approvals, authorisations and consents and do not omit any
material information that affects the import of such descriptions. There are no governmental approvals,
authorisations or consents thal are madterial 1o the presently proposed operations of the Company or
would be required (o be described in the Otfer Documents under Indian law or regulatory framework
of SEBI that have not been so described. Except as described in the Offer Documents, the Company (i)
is in compliance with any and all Applicable Law, (i) bave received all permits, licenses or other
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3.63.

3.04.

3.65.

3.66.

3.67.

3.68.

3.69.

3.70.

approvals required by any Applicable Law and (iii) are in compliance with all terms and conditions of
any such permit, license or approval; there are no pending or, threatened administralive, regulatory or

judicial actions, suits, demands, demand letters, claims, liens, notices of non- compliznce or violation,

investigation or proceedings against the Company;

the Company represents and covenanls that it has not knowingly engaged in, is not knowingly engaged
i, and will not engage in, any dealings or transactions with any Person, or in any country or lerritory,
that at the time of dealing is or was the subject of Sanclions;

the Clompany represents and covenants that it will use the proceeds of the Otter exclusively in the
manuer set forth in the section titled “Objects of the Offer” in the Ofter Documents, and will not,
directly or indirectly, use the proceeds of the Otfer, or lend, contributle otherwise make available any
such proceeds to any Person:

Lo fund or Lacilitate any activities or business of or with any Person or in any counlry or ferritory (hat,
at lhe time of such funding or facilitation, is the subject of Sanctions;

in any other manner that will result in a violation of Sanctions against any Person (including a Person
participating in the Offer, whetlier as advisor, investor, underwriter or otherwise);

the vperations of the Company and the Subsidiary Company are and have been conducted at all limes
in compliance with all applicable financial record keeping and reporting requirements aad applicable
anli-money laundering statutes of jurisdictions where (he Company conducts business, the rules and
regnlations thereunder and any related or similar rules, regulations or guidelines, issued, administered
or enforced by any governmental agency (collectively, the “Anti-Money Laundering Laws™) and no
action, suil or proceeding by or before any court or governmenlal agency, authority or body, or any
arbitrator involving the Company with respect 1o the Anti-Money Laundering Laws is pending or, to
the best knowledge of the Company, threatened;

the Company represents and undertakes that neither (a) the Cowmpany and its Subsidiary Company,
Pramoters, Promoler Group members, directors and Affiliates, nor (b) the companies with which any
of the Affiliates, Subsidiary Company, Promoters, Promoter Group members and directors of the
Company are or were associated as @ promoler, director or person in control, have been found to be in
non-compliance with or i violation of applicable securities laws in the past; or are debarred or
proliibited from accessing ihe capital markels or debarred from buying, selling, or dealing in securities
under any order or direction passed by the SEBI or any other regulatory or administrative authority or
agency or have proceedings alleging violations of securilies laws initiated or pending against them by
such authorities or agencies;

the Company represents and undertakes that neither (a2) the Company and its Promoters, Promoter
Group members, directors, Subsidiary Company and A ffiliates, nor (b) the companies with which any
of the Subsidiary Company, Affiliates, Promolers, Promoter Group members and directors of the
Company are or were associated as a prowoter, director or person in control, (i} have been declared as
wilful defaulters; (ii) have been declared as a tugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018 (iii) have been declared (o be or associaled with any company
declared to be a vaunishing company; (iv) have committed any securities faws in India or abroad
violations in the past or have any proceedings (including show cause notices) pending against them or
have had the SEBI or any other Governmental Authorily iniliate any aclion or investigation agaiust
them are subject o any penalties or disciplinary aclion or investigation by (he SEBI or the Stock
Exchange; or (v) have been declared as a frandulent borrower by any lending bank or financial
institution or consortium in terms of the master directions dated July [, 2016 issued by the RBI, as
amended;

none ol the Company, Subsidiary Company, Group Company, its directors or the Promolers are or were
directors or promoter of any company at the time when the shares of sucl company: (i) have been found
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3.72.

3.73.

3.74.

3.75.

3.76.

3.77.

3.78.

o be in non-compliance with applicable securities laws (ii) have been suspended from trading by any
stock exchange during the five years preceding lhe date of filing the Drafl Red Herring Prospectus with
the SEBI; or (ii) delisted from any stock exchange or (iii) in the dissemination board of any stock
exchanges or a company which bhas not provided an exit option to the public sharcholders, where
required, within the prescribed timeline of SEBI or (iv) an exclusively listed company on a
derecognized, non-operational or exited stock exchange which has tailed to provide the trading platform
or exil t its sharcholders within 18 mouths or such extended time as permitted by the SEBI. Further,
none of the directors or Promoter of the Company is, or has been a director or promoter of any company
which has been identified as a shell company by the Ministry of Corporate Alfairs, Govermment of
[ndia pursuant to its circular dated JTune 9, 2017 (bearing reference 03/73/2017-CL-11) and in respect of
which no order of revocation has been subsequently passed by SEBI, the relevant stock exchange(s),
Lthe Ministry of Corporate Affaics or any other Governmental Authority;

the Company confirms that there are no legal proceeding, suils or action by any regulatory or
Governmental Authority or any third party, any investigations pending or notices of violation of
Applicable Laws, which could or may hinder its ability to execute, deliver, and perform under this
Agreement or to participale in the Offer or affect or likely Lo affect the rights of the purchasers of the
Equity Shares in the Offer;

our Company, our Subsidiary Commpany, our Promoter and the members of the Promoter Group are in
compliance with the Companies (Significant Beneficial Ownership) Rules, 2018, to the extent in force
and applicable, as on the dale of this Agreement;

there are ne other ‘group companies’ of the Company which are covered under the applicable
accounling standards, or considered malerial in accordance with the Materiality Policy, other than the
Group Companies disclosed in the Draft Red Herring Prospectus and as will be disclosed in the
Prospectus;

each of the Offer Documents, as of the date on which it has been filed or will be Liled, (i) conlains all
disclosures that are true, fair, correct, complete, sccurate and not misleading and without omission of
any matter which is likely to mislead and adequate so as 1o enable prospective investors o make a well
informed decision as Lo an investment in the Offer; and (i) does not and will nol contain any untrue
statement of a material facl or onit Lo state a matenal facl required 1o be stated or necessary in order to
make the statements therein, in light of the circumstances in which they were made, not misleading;

the Conmpany, its Subsidiary Company and its Aftiliates bave not taken, and shall not take, directly or
indirectly, any action designed, or that may be reasonably expecied, (o cause, or resull in, stabilization
or manipulation of the price of any security of the Company o facilitate the sale or resale of the Equity
Shares, including any buy-back arrangements for the purchase of Equity Shares to be issued, offered
and sold in the Offer;

none of the Company and/or its Subsidiary Company, Affiliates or the Promoter shall offer any
incentive, whether direct or indirect, in any manner, whether in cash or kind or services or otherwise,
o any person, and shall not make any payment, whether direct or indirect, whether in the nature of
discounts, commission, allowance or otherwise, to any person;

as al the date of any aiended Offer Document or supplement to an Offer Document prepared by the
Company in accordance with the terms of this Apreement, the representalions and warranties of the
Company conlained in this clause 3 will be true and accurate with respect to any Otfer Document as so
amended or supplemented as if repeated as al such date;

excepl as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Prospectus, all
of the issued and outstanding share capital of the Company bas been duly author™  * * " issued

under Applicable Taw and the Company has no partly paid Equity Shares Shares
proposed 1o be issued pursuanl o the Offer by the Company shall rank peri xisting
JSIJ
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Equily Shares of the Company in all respects, including in respect of dividends, and all Equity Shares
proposed to be issued by the Company pursuant to the Otfer shall be duly authorized, validly issued
and free and clear from any Encumbrances. All issues and allolment of equity shares by the Company,
its Subsidiary Company, 11s Promoters, Promoter Group entities, and Group Companics have been made
in compliance with section 42 of the Companies Act, as applicable. The Company has not made any
issuance and allotment of Equity Shares more than 49 persons in the past. Further, there are no
oulstanding warrants, oplions or rights to convert debentures, loans or olber converlible jnstruiments
into Equity Shares. The Company has not forfeited any Equily Shares since ils incorporation; Excepl
as disclosed in the Draft Red Herring Prospectus, the Company has made all necessary, declarations
and filings required to be made under Applicable Laws, including filings with the Registrar of
Companies, in accordance with the Companies Act, RBI and other Governmental Authorities, have
been made, including but not limited to, in relation to the allotment and is in compliance of Companies
Act. The Company has not received any notice from any authorily for defaull or delay in making such
filings or declarations.

3.79. there shall only be one denomination for the Equily Shares, unless etherwise permitted by Applicable
law;

3.80. except as disclosed iv the Drafi Red Herring Prospectus and as will be disclosed in the Prospectus, the
operations of the Company and its Subsidiary Company, have, at all times, been conducted in
compliance with all Applicable 1.aw, excepl where such non-compliance would not, individually or in
aggregale, resull in a Material Adverse Change;

3.81. the Company undertakes o obtain consent for the Offer from all the relevant lenders, Governmental
Authorities and other partties {as applicable} prior to filing of the Draft Red Herring Prospectus with the
Stock Exchauge;

3.82. the restlated consolidated financial statements of the Company, together with the related annexures and
noles included 1o the Draft Red Herring Prospectus {and to be included in the Prospectus): (i) are
prepared in accordance willy Indian GAAP applied on a consistent basis throughout the periods involved
and i conformity with the requiremients of the Companies Act, (i1) were audited in accordance with
Indian GAAP and have been restated in accordance with the requirements of the SEBI [CDR
Regulations, (iii) are prepared in accordance with the Guidance Note on Reports in Company
Prospectuses (Revised 2019) issued by the ICAIL and (iv) present, truly, fairly and accurately the
financial position of the Company in consolidated manner as of and for the dates indicated Lherein and
the stateinent of changes in equity and the statement of profit and Toss and cash flows of the Company
in consolidated manner for the periods specified. The suppoerting anuexures and notes preseut truly,
fairly and accurately and in accordance with AS, the information required to be stated therein. The
selecled financial data and the summary financial and operating information included in the Offer
Documents present, truly and fairly, the information shown therein and bave been extracted correctly
Bom the restated financial statements of the Compaoy. Excepl as disclosed i the Offer Documents,
there are no olher qualifications, adverse remarks or matlers of emphasis, made in the audil reports and
examinalion reports issued by the Audilors with respect o the audited Onancial, respectively or any
corrective adjustments (“CARQ”) which require or do not require corrective adjustinents in the
financials in the restated consolidated fnancial statements. The Company has the requisite consent
from the Statutory Auditor o include their examination report on Restated Counsolidated Finaucial
Information and their report on stalement of tax benefils issued by the Statutory Auditor that has been
included in the Draft Red Herring Prospectus and will obtain similar consents for sucl reporls to be
included in the Prospectus. There is no inconsistency between the audited financial statements and the
reslated consolidated financial stalements, except to the extent caused only by and due to the
restatement in accordance with the requirements of the SEBI ICDR Regulations The wnmmary

financial information included in the Offer Documents present, ruly, fairly ar y, the
information shown therein where applicable, and (he financial infornmation ha tacted
correctly from the Restaled Consolidated Financial Statement included in the Offer oh
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3.83.

3.84.

3.85.

3.86.

the computation of the taxable income, is in accordance wilh all Applicable Law and the Company has
not received any notice of any pending or to the best knowledge of the C‘umpauy, lhr.cateucd
administrative, regulalory or judicial actions, suits, demands, claims, nuliccb: ol nou-comp!]ancc or
violation, investigation or procéedings in relation to computation of laxable income or‘suﬂcrcd any
enquiry, invesligation, audit or visit by any Governmental Authority, excepl as disclosed in the suct!on
“Outstanding Litigation and Material Developments” and “Risk Factors™ in the Draft Red Herring
Prospectus or as will be disclosed in the Prospectus. The Company has filed all necessary cenlral, statf:,
local tax returns or has properly requested extensions thereof and has paid all taxes reqmrcd. 10 be pald
by any of them and, if due and payable, any related or similar assessment, tine or penalty lcvlgd agarlfusl
any of them except as may be being contested in good faith and by appropriate prucccdl'ngs. “‘le
Company has made adequate charges, accruals and reserves in accordance with AS, as appllv::ablc, in
the applicable financial statements included in the Drafi Red Herring Prospectus and as will be included
in the Prospectus in respect of all central, state, localt and foreign income and other applicable taxes tor
all periods as to which the tax liability of the Company has been finally deternined;

the audiled tinancial statements of the Company, logether with the refated annexures and notes as of
and for the periods ended March 31, 2022, March 31,2023 and March 31, 2024 and for the three months
period ended June 30, 2024, (i) are prepared in accordance with [ndian GAAP applied on a consistent
basis throughout the periods involved and in conformity with (he requirements of the Companies Act,
(i1} are audited in accordance with lndian GAAP, and (iii) present, truly, fairly and accurately the
financial position of the Company as of and for the dates indicaled therein and the statenient of chianges
in equity and the statement of profit and loss and cash flows of the Company tor the periods specified.
The supporting annexures and notes, including with respect o investiments and dispositions or sales by
the Company, present truty, fairly and accurately and in accordance with Indian GAAP, the information
required to be stated therein. Further, there is no inconsistency between the audited financial statements
and the restated financial statements except Lo the extenl caused ouly by and due (o the restatement in
accordance with the requireinents of the SEBI [CDR Regulations;

the Conmpany hias appointed and undertakes to have at all times for the duration of this Agreement, a
compliance officer, in relation to compliance with Applicable Law, including any directives issued by
SEBI and the Stock Exchange from time to time and who shall also attend to matters relating to investor
complaints;

until commencetnent of trading of the Equily Shares proposed Lo be allotted or transterred in the Offer,
the Company agrees and undertakes to: (i) promplly notify, updale and provide requisite information
o the Book Running lead Manager, and at the request of the Book Running I.cad Manager,
inediately notify the SEBI, the RoC, the Stock Exchanges ot any other Governmental Authority and
investors of any material developuents: (a) disclose and furnish all information and with respect to the
business, operations or finances of the Company, its Promoters, Promoter Group, Subsidiary Company
or any other Company Entity; (b) with respect to any pending, threatened or potential litigation
including any inquiry, investigation, show cause notice, claims, search and seizure operations or survey
conducted by any Governmental Authority, complaints filed by or before any Govemmental Authority,
or any arbitration i relation o the Company, any of the Directors, Promoters, officers or employees of
the Company or any of the Company’s Affiliates, or in relation to the Eqguity Shares; (¢) in the
opetations or business of the Promolers, the Promoter Group and the Subsidiary Company; (d) which
would make any statement in any of the Offer Documenls pot (rue, fair, correct, accurale, not misleading
and without omission of any malter that is likely to mislead, and adequate to enable prospective
investors to make a well informed decision with respect o an investitent in the proposed Offer; (&)

which would result in any of the Offer Documents containing an untrue ste v ofa fact or omilting
lo state a fuct necessary in order to make the statements therein, in the ligh circumstances under
which they are made, not misleading; (£} in relation o any other informatios ded by the Company;
(ii) ensure that no infornmation is feft undisclosed by them that, it disclosed lave an impacl on Lthe
Judgment of the Book Running [.ead Manager, the SEBI, RoC, the Sto hanges or any other
Governmenlal Authority and/or the investment decision of any investor w reet to the Offer; (iii)

prowptly notify and update the Book Running Lead Manager and provide ..., cJuisite iformation to
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the Book Running lead Manager, including at (be request of the Book Running [.ead Manager, to
inmediately notify the SEBI, Ro(!, the Stock Exchanges or any other Govermmnental Authorily (as
required) and inveslors of any queries raised or reports sought, by the SEBI, RoC, the Stock Exchanges
or any other Governmeuntal Authority. The Company shall also furnish relevant documents, intormation
and back-up relating (o such matters or as required or requested by the Book Running |.ead Manager
to enable the Book Running |.ead Manager to review, conduct due diligence evalualion and verify the
information and statemeunts in the Offer Documents and cnsure that that no information is lefl
undisclosed by it that, if disclosed, may have an impact on the judgment of the Book Running l.ead
Manager, the SEBI, the RoC, the Stock Exchanges or any other Governmental Authority and/or the
investment decision of any investor with respect to the Olffer;

3.87. the Company shall extend all necessary facilities and assistance to the Book Running Lead Manager to
interact on any muatter relevant to the Offer with its, the Direclors and oiher key managerial personnel
of the Company, with solicitors/legal advisors, auditors, consultants, advisors Lo the Offer, the financial
institutions, banks or any other organisation, and also with any other interinediaries, including the
Registrar w the Qffer, who may be associated with the Offer in any capacity whatsoever. In this regard,
the Company shall instruct all intermediaries such as the Repistrar to the Offer, printers, bankers,
brokers, auditors, consultants and advisors to the Offer, Lo comply the instructions of the Book Running
[.ead Manager, where applicable, in consultation with the Company;

3.88. excepl as disclosed in the Drafi Red Herring Prospeclus, the names of any of Directors, Promoters or
individuals forming part of the Promoter Group are not appearing in the list of directors of siruck-off
companies by the RoC or the MCA

3.89. the Book Running |.¢ad Manager shall be enlitled to assume without independent verification that such
sighatory has been duly authorised by the Company lo execute such undertakings, documents and
statements, and that the Company ts bound by such signatures and authentication;

3.90. the Company does not intend or propose to alter the capital structure for a period of six months from
the Bid Opening Date, by way of split or consolidation of the denomination of Equity Shares or further
issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly tor Equity Shares) whether on a preferential basis or issue of bonus or rights or further public
issue of Equity Shares or qualified institutions placement;

391, the Company agrees that it shall not, without the prior written consent of the Book Running ead
Maunager, during the period connnencing fron the date of this Agreement and ending 180 (one hundred
and cighty) calendar days afier the date of the Prospectus, directly or indirectly: (i) issue, offer, transfer,
lend, pledge, sell, contract t sefl or issue, sell any option or contract Lo purchase, purchase any option
or contract to selb or issue, grant any option, right or warrant (o purchase, lend, or otherwise transfer,
dispose of or create any Encumbrances in relation o any Equity Shares or any securities convertible
into or exercisable or exchangeable for Equily Shares; (ii) enter into any swap or other arrangement
thal transfers to another, in whole or in part, any of the economic conseyuences of ownership of Equity
Shares or any other securities convertible into or exercisable as or exchangeable for Equity Shares; or
(iif) publicly announce any intention to enter into any transaction described in (i} or (i) above; whether
any such transaction described in (i} or (i) above is Lo be settled by delivery of Equity Shares or such
other securities, in cash or otherwise;

3.92. (i) there are no outstanding guarantees or contingent payment obligations of the Company; and (i1)
except in the ordinary course of business, there is no increase in the outstanding guarantiees or
contingent payment obligations of the Company in respect of the indebtedness of third parties as
compared with amounts shown in the Restated Consolidated Financial Statements. The Company is in
cowpliance with all ol its obligations under any outstanding guarantees or comtingent payment
obligations that would be material to the Company as described in the Draft Red Herring Prospeclus

and as mmay be described in the Prospeclus; osPhay
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3.94.

all the Equity Shares of the Promoter which shall be locked-in for a period of three years from the date
of Aflotmeni in the Offer are eligible, as of the date of the Dratft Red Herring Prospectus, for
computation of promoters’ contribution under Regulation 238 of the SEBI ICDR Regulations, and shall
conlinue to be eligible for such contribution at the time of filing the Prospectus with the RoC.
Additionatly, the Company furlher agrees and undertakes that it will procure undertaking from the
Promoter that, except wilh the prior written approval of the Book Ruening Lead Manager, the Promoter
will not dispose, sell or transfer their Equity Shaces proposed to be locked-in for three years as
promoters’ contribution during the period starting from the date of filing the Drafi Red Herring
Prospectus until the date of Allounent, save and excepl as ay be atlowed pursuant o the SEBI ICDR
Regulations; and

the Company authorizes the Book Running Lead Manager lo circulate the Offer Documents (o
prospective investors in compliance with Applicable Taw.

All representations, warranties, undertakings and covenants in this Agreement or (he Engagement
Letter relating Lo or given by the Company on its behalf, and on behalf of the Subsidiary Company,
directors, key managerial personnel, Group Company, Promoters, Promoter Group aod A filiates of the
Company have been made after due consideration and inquiry, and that the Book Running [.ead
Manager is entitled 10 seek recourse from the Company for any breach of any representation warranties,
undertakings and covenants given by them on their behalf or on behalf of the persons and entities as
stated in this sub-clause.

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

Eacli of the Selling Shareholder, severally and not jointly, represents, warrants, and undertakes to the Book
Running I.ead Manager, at all times from the date of this Agreement until the commencement of listing and
trading of the Equity Shares on the Stock Exchange, that:

4.1.

4.2,

43

44

The Selling Sharcholders are Lhe legal and beneficial owners of their respeclive portion of the Offered
Shares proposed o be transferred by them in the Offer, and such Otfered Shares have been acquired
and are held by them in full compliance with the Applicable Laws. The Selling Sharcholders have the
capacity lo offer and transfer the Equity Shares pursuant to (he Offer, and there are no other
authorizations required and there are no restrictions under Applicable Laws or any agreement or
instrument binding on them, on the offer or transter by (hem of their respective proportion of the
Offered Shares. Furthier, they are in compliance with the Companies (Significant Beneficial Owners)
Rules, 2018, as anmended, to the extent applicable.

The Selling Shareholders have consented W the inclusion of their respective propertion of the Offered
Shares as a part of the Offer for Sale pursuant to the consent letter as set out in Schedule 1. Each of the
Selling Shareholder have authorized the Company to take all actions in respect of the Offer for, and on,
their behalf in accordance with Section 28 of the Companies Act.

the sale of the Offered Shares when undertaken pursuant to the Ofter (i) will be a genuine transaction
which will not resuit in citcular trading as a resull of any actions undertaken by the Selling
Shareholders; (i) is intended to involve change of legal and beneticial ownership; und (iii) is not being
executed to create false volumes which could result in upsetting the market equilibrium;

.Each of this Agreement, the Engagement Letler and Other Agreements o which the Selling

Shiareholders are 4 party, or will be duly authorized, executed and delivered by Selling Shareholders
and are a valid and legally binding instrument enforceable agaiust such Selling Shareholders, in
accordance with jts lerms, and the execution and delivery by such Selling Shareholder of, and the
performance by such Selling Shareholder of their obligations under this Agreement, the Engapement
Letter and Other Agreements o which the Selting Shareholders are a party, the Of he



45.

4.6.

4.7.

4.8.

4.9,

respective proportion of Ottered Shares owned by them as conlemplated under this Agreement al{d ay
will be contemplated under the Offer Docuinents, and the consummation of the travsactions
contemplated by this Agreement, the Engagenent Tetter and Other Agreements to which the Seiling
Shareholder are a party shall not conflict with, cesult in a breach or violation of, or the imposition of
Encumbrance on the Selling Shareholder’s properties or assels, conlravene any Applicable Ijaulf; ot any
agreement or any agreement or other instrument binding on such Selling Sharcholder or Lo whfch th.clr
assels or properties are subject, and vo consent, approval, authorization or order of, or qualification
with, any Governmental Authority is required for the performance of each of the Sclling.Sharchu]de.r’s
obligations under this Agreement, the Engagement Letter or the Other Agreements to which the Scllfug
Sharebolders are parties, except such as have been oblained or shall be oblained prior to the completion
ol the Offer.

The Offered Shares proposed (o be transferred in the Offer by the Selling Sharcholders shall rank pari
passu with Lhe existing Equily Shares of the Company in all respects. provided, however, that the rights
in respect of dividend shall be pari passu after the date of allotment pursvant to the Otter, and all the
Otfered Shares propused to be transterred by the Selling Sharcholders pursuant to the Qffer shall be
duly authorized, validly issued and free und clear from any Encumbrances.

The Selling Sharcholders Statements of the Selling Shareholders are (i) true, fair, correct, accurate, not
misleading and without omission of any matter that is likely o wislead; and adequate to enable
prospective investors to make a well informed decision; and (i1} true and accurate in all material respects
and do nol contain any untrue statement of a nialerial fact or omit to state a material fact vequired to be
stated by such Selling Sharcholders in the Offer Document or in relation to the Selling Shareholder’s
respective Offered Shares or necessary in order Lo make the respective Selling Shareholders Statements
therein, in the light of the circumstances under which they were made, not misleading, in accordance
with Applicable Law.

they shall take all such steps as may be required Lo ensure that its portion of the Offered Shares are
avaitable tor transfer in the Offer within the time specified under Applicable Laws;

The Selling Shareholders will furnish all relevant documents and papers, including information relaling
Lo pending litigation to enable the Book Running [ ead Manager to corroborale, incorporate and verify
all Selling Shareholder Statements.

The Selling Shareholders are not in default in observance or performance of any obligation,
undertaking, agreement, covenant or condition, or in violation ofany indenture, coniract, loan or credil
agreement or any other agreement or instrument to which they are a party or by which hie is bound or
Lo which any of their properties or assets is subject where such defaull or violation could adversely
aftect such Selling Sharcholder’s ability to perform (heir obligations under this Agreement. There has
been no nolice or communication, writier or otherwise, issued by any third party to the Selling
Sharcholders with respect to any default or violation of or acceleration of repayment or seeking
enforcement of any security interest with respect (o any indenture, loan or credit agreenenl, or any
other agreelent or instrument to which the Selling Shareholders are a party or by which the Selling
Shareholders are bound or (o which he Selling Shareholder’s properties or assels are subject, where
such notice relates to any matter which could adversely affect the Selling Shareholder’s ability to
perform their obligations under this Agreement.

4.10. The Selling Shareholder’s proportion of the Offered Shares (a) 1s fully paid-up and in

dematerialized formy; (b) has been held by each of the Selling Sharcholder for a minimun period of one
(1) year prior to the date of filing the Draft Red Herring Prospectus with EMERGE Platforn: of National
Stock Exchange of India Limited as required under Regulation 8 of ihe SEBI ICDR Regulations
provided that if such Equity Shares have been received on conversion of tully paid up compulsorily
convertible securities, the holding period of such converlible securities shall be considered Logether
wilh the holding period of the resultant Equily Shares, in accordance with (he ICHR Regulalions, and
provided further that the requirement specified in Clause 6.10(b) above shall not apply to Equity Sbares
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acquired pursuant (o a bonus issue on securities held for a period of at teast one (1) year prior to the
Draft Red Herring Prospectus, and such boous issue was in accordance with SEBI [CDR Regulations:
{¢) shall be transferred Lo the allotiees in the Offer without any demwurral on allocation and in accordance
with the instructions of the Registrar Lo the Offer; and (d)} will be transferred to an escrow demat account
in accordance with ihe Share Escrow Agreement (o be executed prior to the filing of the Prospectus
with the RoC..

4.11.  The Selling Shareholders agrees that they shall not, without the prior written consent of the Book
Running Lead Manager, during the period commpencing from the date ot this Agreemenl and ending
180 (one hundred and eighty) calendar days atler the date of the Prospectus, directly or indirectly: (i)
issue, offer, transter, lend, pledge. sell, contract to sell or issue, sell any oplion or contract Lo purchase,
purchase any oplion or contract o sell or issue, grant any option, right or warrant Lo purchase, fend, or
otherwise transfer, dispose of or create any Encumbrances in relation Lo any Equity Shares or any
securities convertible inlo or exercisable or exchangeable (directly or indirectly) for Equily Shares: (ii)
enter into any swap or other arrangement that transfers Lo another, in whole or in part, any of the
cooaomic consequences of ownership of Equity Shares or any other securities convertible inlo or
exercisable as or exchangeable for Equity Shares; (iii} publicly announce any inlention to enter into
any transaclion described in (i) or (ii) above; whether any such transaction described in (i) or (ii) above
is to be settled by delivery of Equily Shares or such other securities, in cash or otherwise; or (iv) engage
in any publicily activities prolibited under Applicable [aw in any jurisdiction in which the Equity
Shares are being offered, during the period in which it is prohibited under such Applicable Law.

412, The Selling Sharcholders are not i possession of any material information witl respect (o any of
the Company Entities or the directors or Affiliates of the Company that has not been or will not be
disclosed Lo prospectlive investors in the Otfer Documents, and their decision to transfer the respective
Offered Shares held by them in the Offer has not been made on the basis of any information relating to
the Company Entities or the directors or Affiliates of the Company, which is nol set focth in, or which
will not be set forth in, the Offer Documents and which if disclosed, would result in the Offer
Documents (i) containing disclosures that are not true, fair, correct or aceurate, or which are wisleading
and which omit Lo stale any matter that is likely to mislead, and are not adequate (o enable prospective
investors Lo make a well informed decision; and (ii) containing an untrue statement of a material fact
or onilling (o state a malerial fact required o be stated or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not inisleading.

413, The Selling Sharcholders have obtained and shall obtain all necessary approvals and consents,
which may be required under Applicable Law and/or under contractual arrangements by whicl they
may be bound, in relation to the Offer for Sale of their respective Offered Shares and have complied
with, and shall comply witls, the terms and conditions of such approvals, and all Applicable Law in
relation to the Offer for Sale of their respective Offered Shares and any matter incidental thereto.

4.14. The Selling Shareholders shall furnish o the Book Running [Lead Manager opimion and
certifications of their legal counsel as to Indian law, in form and substance satisfactory to the Book
Running L.ead Manager, on the date of the Prospectus and the transfer of their respective portion of the
Offered Shares in the Otfer.

4.15. Until commencement of trading of the tespective Offered Shares of the Selling Shareholders, the
Selling Sharcholders agrees and undertakes to: (i} Disclose an furnish all information and docuinents
and promptly notify and update the Book Running ! ead Manager and provide any requisite information
to the Book Running [.ead Manager, including at the request of the Book Ruunning [.ead Manager, o
immediately notify the Registrar of Companies, the Stock Exchange or any other Governmental
Authority and fnvestors of any developments, including, inter-alia, in the period subsequent to the date
of the Prospectus and prior to the connuencement of trading of the Bquity Shares pursuant 1o the Offer:
{#) which would make the Selling Sharcholders Statements or any statement made in respect of (he
Equity Shares to be offered and sold in the Offer or in relation to itself, in the Offer Documents nol
lrue, fair, correct, accurate, not misleading and without omission of any matter thal is likely to mislead,
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and adequate to enable prospeclive inveslors to make a well informed decision with respect (o an
invesunent in the proposed Offer; (b) which would result in any of the Offer Docuinents containing,
with respect to the Selling Sharcholders Statements, or the Equity Shares to be offered and sold in the
Offer, an untrue statement of a material facl or omitling to state a material fact necessary in order Lo
make the statemenls therein, in the light of the circumstances under which they are made, not
misleading; and (¢) in relation o the respective portion of the Offered Shares of the Selling
Sharcholders or in relation to any other information provided by themselves or on their behalf; (if)
ensure (hat no information is lefl undisclosed by the Selling Sharcholders in relation o themselves or
to the respective portion ot Offered Shares that, it disclosed, may bave an impact oo the judgment of
the Book Rumiing [ead Manager, the Registrar of Companies, the Stock Exchange or any other
Governmenlal Authority and/or the investment decision of any investor with respect to the Offer; (ii)
promplly notify and update the Book Running | .ead Manager and provide any requisite information to
the Book Running Iead Manager, including at the request of the Book Running I.ead Manager, and at
the request of the Book Running [L.ead Manager, to immediately notify the Registrar of Companies, the
Stock Exchange or any other Governmental Authority and investors of any queries raised or reports
sought, by the Registrar of Companies, the Stock Exchange or any other Govermmental Authority and
(iv) shall turnish relevant documents and back up relating to such matters or as required or requested
by the Buok Running Lead Manager to review and verilty the information and statements in the Offer
Documents in relation to itself, the Offered Shares or the Offer. :

4.16.  The Selling Shaceholders shall: (i} promptly disclose and fumish all information, documents,
certificales, reports and particulars for the purpose of the Ofter as may be required or requested by the
Buok Running lead Manager or its Affiliates 1o enable them to cause (he filing, in a timely manner, of
such documents, certificates, reports and particulars, including, without limitation, any post-Ofter
documents, certificates (including, without limitation, any due diligence certificate), reports or other
inforination as may be required by the Stock Exchange, the Registrar of Companies and any other
Governmental Authority in respect of the Offer or o enable the Book Running [.ead Manager (o review
the correctness and/or adequacy of the statements made in the Otfer Documents; and (i1) provide,
immediately upon the request of any of the Book Running lLead Manager, any documentation,
information or certification, in respect of compliance by the Book Running Book Running [.cad
Manager with any Applicable Law or in respect of any request or demand from any Governmental
Authority, whether on or prior to or afier the date of the issue of the Equity Shares by the Company or
transfer of the Offered Shares by the Selling Shareholders pursuant (o the Offer, and shall extend full
cooperation (o the Book Running [ead Manager in connection with the foregoing.

4.17. 'The Selling Sharchotders shall sign each of the Offer Documents and all agreements to which they
are a parly, certificates and undertakings required Lo be provided by him in connection witl the Offer.
The Book Running lead Manager shall be entitled (o assume without independent verification such
documents have been validly executed and that the Offer Documents required to be executed by cach
of the Selling Shareholders, therefore, give a description of the Selling Shareholders, their respective
portion of the Offered Shares and the Offer that (i) is (rue, Lair, correet, accurale, not misleading and
without omisston of any matter that is likely to mistead, and adequate 1o enable prospective investors
to make a well informed decision; (ii) does not include any untrue statetient of a material fact or omit
lo state a material fact necessary in order to make the stalements therein, in the fight of the
circumstances under whicl they were made, not misleading; and (iii) the affixing of signatures shall
also mean that no relevant material information with respect Lo the Selling Shareholders, the Otfered
Shares and the Offer has been omitted front the Ofter Documents.

4.18. None of the Selling Sharcholders nor any of the companies with which any of the Selling
Shareholder is or was associaled as a promoter, direclor or person in control, as applicable: (i) are
debarred or prohibited front accessing the capital markets; or (i) prohibited from accessing or operaling
in the capital markets by SEBI or any viber authoritics; or (i) restrained from buying, selling or dealing
in securities, under any order or direction passed by SEBI or any other Governmental Authorily in India
ot abroad; (iv) have been declared as o Wilful Defaulter or fraudulent borrowers by any bank or
financial institution or consortium thereof in accordance with the guidelines on willful defaulters or
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fraudulent borrowers issued by ihe RBIL and defined under the SEBI ICDR Regulations and has not
commitled any securilies laws violations; (v) bave been associated with any company declared (o be a
vanishing company and (vi) have committed any sccurities laws violations in the past or have any
proceedings (including show cause notices) pending against the Selling Shareholders or have had the
SEBI or any other Governmental Authorily nitiate any action or invesligalion against the Selling
Shareholders.

4.19.  they shall not ofter any incentive, whether direct or indirect, in any manner, whether in cash or kind
or services or olherwise, to any person for wakiog a Bid in the Offer, and shall not make any payment,
whether direct or indirect, whether in cash or kind or services or otherwise, Lo any person for making a
Bid in the Oftfer, and nor shall e make any payment, whether direct or indirect, whether in the nature
of discounts, commission, allowance or vtherwise, o any person who makes a Bid in the Offer;

4.20.  they have not taken, and shall not take, directly or indirectly, any action designed or that may be
expecled, to cause, or result in, stabilization or manipulation of the price ol any security of the Company
to facilitate (he sale or resale of the Offered Shares, including any buy-back arrangements for the
purchase of the Offered Shares;

421,  Noacltion or investigation, including show cause nolices, by the SEBI or any regulatory authority
or Governmental Authority, whether in [ndia or abroad has been initiated against the Selling
Sharcholders, They bave not been declared a fugitive ceonomic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018 and has not been (o receipl of any notice from SEBI or any
other Governmental Authority initiating any action or investigation against them, which will prevent
them from offering and selling their respective Offered Shares in the Offer or o their knowledge,
prevent the completion of the Offer. There are no disciplinary actions taken, including penaltics
imposed, by the SEBI or any stock exchanges against any of the Selling Shareholders, during the five
immediately preceding years, including outstanding actions, They are nol a promoter or director or
person responsible fur ensuring compliance with securities laws of any company, which has been
compulsorily delisted in terms of Regulation 24 of the Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2021 during the ten immmediately preceding years and/or
Regulation 32 of the Securities and Exchange Board of Tndia (Delisting of Equity Shares) Regulations,
2009, and are nol a promoter of a company which is/was on the dissemination board ot has failed to
provide an exit option to their shareholders in accordance with the timelines prescribed under the SEBI
circular dated April 17, 20135 (CIR/MRD/DSA/05/2015) read with SEBI circulars dated October 10,
2016 (SEBI/HO/MRD/DSA/CIR/P/2016/110) and August 1, 2017
(SEB/HO/MRD/DSA/CIR/P/2017/92) in relation 1o exclusively listed companies of de-
recognized/non-operational/exited stock exchanges.

422, except for the transler of (he Offered Shares pursuant to the Offer, no sale/ transter/ charge/ pledge/
encumber/ creale any lien or otherwise offer of (the Offered Shares shall be made from the date of filing
of the Draft Red Herring Prospectus with the Stock Exchange until the earlier of (both days included)
(a) the dale of Allotment; (b) the date on which the Bid monies are refunded on account of, inter alia,
failure to obtain listing approvals in relation to the Offer; (¢) or postponement of the Offer, withdrawal
or abandonment as per the terms of this Agreement between the Company, the Selling Shareholders
and the Book Running Lead Manager; provided, however, for the avoidance of doubt, that the foregoing
shall not be applicable (o the transfer of the Offered Shares by them pursuant 1o the Ofter for Sale as
contemplated in the Offer Documents. The Selling Shareholders shall not, without prior writlen
cousultation with (he Book Running Lead Manager transfer ot sell any of their non-Offered Shares or
purchase or acquire any Equity Shares, and such transaction, if undertaken, shall be completed prior Lo
filing the Draft Red Herring Prospectus with SEBI. Further, (i) each of the Selling Sharcholder,
severally and not jointly, hereby acknowledge that Regulation 238 of the SEBI ICDR Regulations
provide Eyuity Shares lield by them (other than the Offered Shares sold in the Offer) shall be locked-
in for a period of three years or any other period as may be prescribed under Applicable Law, from the
date of Allounent in the Offer. Further, Equity Shares held in excess of minimum promoter contribution
wiltl shall be locked-in fora period of vne year or any vther period as may be prescribed under applicable
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law, from the date of Allounent in the Ofter; and (ii) the Selling Shareholders, severally and not jointly,
hereby acknowledge thal Regulation 239 of the SEBI [CDDR Regulations provides that Equily Shares
lield by them (other than the Offered Shares sold in the Offer) shall be locked-in for a period of one
year from the date of Allotnent in the Offer;

423, The Selling Shareholders accepts, tor themselves full responsibility for (1) the authenticity,
correctness, validity and reasonableness of the information, reports, statements, declarations,
undertakings, and clarifications. documents and certifications provided or authenticated by the
respeclive Selling Sharcholders, obtained or delivered to the Book Running lead Manager in
connection with the Offer: and (ii) the consequences, if any, of (he Selling Sharcholder is making a
misstatement, providing misleading infornwation or withholding or concealing material facls relating to
themselves and their respective Offered Shares and otber information provided by the Selling
Sharebolders which may have a bearing, directly or indirectly, on the Offer. The Selling Shareholders
expressly atfirms that the Book Running [ead Manager or its respeclive Alfiliates can rely on these
statements, declarations, undertakings, clarifications, documents and certifications, and shall not be
liable in any manner for the foregoing, except to the extent of the information expressly provided by
the Book Running 1.ead Manager in writing for inclusion in the Offer Documents provided that the
respective Selling Shareholder acknowledges and agrees that such information in relation to the Book
Runniog 1.ead Manager shall be the name, logo, contact details, details of past price information and
SEBI registration number for eacl Book Running [.cad Manager.

424, The Selling Shareholders have not taken, and shall not take, direclly or indirectly, any action
designed, or that may be reasonably expected, to cause, or resull in, stabilization or manipulation of the
price of any security of the Company to facilitate the sale or resale of their respective proportion of the
Offered Shares, wncluding any buy-back arrangements for the purchase of Equily Shares to be offered
and sold in (he Offer.

425 'The Selling Sharcholders authorizes the Book Runuing lead Mapager to circulate the Offer
Documents o prospective inveslors in cowpliance with Applicable Law in any relevant jurisdiction.

4.26.  Nooe of the Selling Shareholders nor any of their respective Aftiliates shall resort 1o any legal
proceedings in respect of any matter having a bearing on the Offer, except after prior consultation witl
the Book Running I.ead Manager {(which shall be conducted after giving reasonable notice to the Book
Running Lead Manager). The Selling Shareholders shall, upon becoming aware, keep the Book
Running Lead Muanager immediately informed in writing of the details of any legal proceedings they
may initiate as set forth in this paragraph or may be required o defend in connection with any matter
that may have a bearing, directly or indirectly, on the offer, Each of the Book Running |.ead Manager
shall, pursuant to such a notification, have the right to terminate their respective obligations under this
Agreement wilth inmedtate effect,

4.27.  In the event any of the Selling Sharcholder requests the Book Running Lead Manager (o deliver
any documeunts or information relating to the Offer, or delivery of any such documents or information
is required by Applicable Law Lo be made, via electronic transmissions, such Selling Shareholder
acknowledges and agrees (hat the privacy or integrity of electronic transimissions cannot be guaranteed.
To the extent that any documents or information relating to the Offer are transmitied electronically by
the Book Running Lead Manager, each of the Selling Sharcholders, severally and not jointly,
acknowledge, agree and release, to the fullest extent permissible under Applicable Law, the Book
Running lead Manager and their respective Affiliates, and their respective directors, employees,
agents, representatives and advisors, from any loss or liability that may be incurred whether in contract,
tort or otherwise, in respect of any etror or omission arising from, or in connection with, electronic
communication of any information, or reliance thereon, by such Selling Sharebolder or their respective
Affiliates or their respective directors, employees, agents, representatives and advisors, and including
any act or omission of any service providers, and any unauthorized interception, alteration or fraudulent
generation or transinission of electronic transmission by any third parties. SEvhsy,



4.28. they undertake that they shall provide reasonable support and cooperation and shall disclose fmd
furnish to the Company and the Book Running 1.ead Manager, promptly, all necessary infunnal!ou,
documents, agreements, cerlificates, reports, any post-Offer documents (including, without Timitation,
any due diligence certificate) and particulars for the purposes of the Offer or other information as may
be required by the Stock Exchanges, the Registrar of Companies and any other Governmental Autlw_rlly
prior Lo or after the date of the Allounent of Equity Shares in respect of the Offer as may be required
or requested by the Book Running [.ead Manager or their Affiliates or legal counsel of the Book
Running l.ead Manager relating to: (i) any pending, threatened or potential litigation, arbitration,
complaint or nolice that may affect the Offer or the Offered Shares; (ii) any other material development,
relating o them or their portion of the Offered Shares, which may reasonable be expected to have an
effect on the Offer or otherwise on the Company, to enable the Company and the Book Running 1.ead
Matager (o cause the filing, in a timely manner, of such documents, certificates, reporls and particulars,
or as may be required under Applicable Laws. They undertake to promptly inform the Book Running
lead Manager and the Company of any event that nmy reasonably be expected 1o resull in any of the
information, confirmation and certitications provided by them in this Agreement until the date when
the Equity Shares commence trading on lhe Stock Exchange. lu the absence of such intimation from
them, such information, confirmation and cerlificalions shall be considered updated,

4.29.  ‘The Selling Shareholders shall promptly furnish all such information, documeants, certificates,
reports and particulars for the purpose of the Offer as may be required or requested by the Book
Running [Lead Manager or its Aftiliates to enable them to cause the filing, in a timely manner, of such
documents, certificates, reports and particulars, or as nay be required under any Applicable 1.aw.

4.30.  The Selling Shareholders agrees to comply with the regulatory restrictions, in India or otherwise,
on publicity and comply with the requirements of the memorandum on the publicity restrictions
circulated by the legal counsels appointed for the Offer and they shall not carry out any marketing
aclivities in relativn to the Offer.

431, All representations, warranties, undertakings and covenants in this Agreenrent, the Engagement
Letter or the Other Agreements relating w or given by the Selling Shareholders have been made by the
Selling Shareholders after due consideration and inqguiry, and the Book Running [.ead Manager may
seck recourse from such Selling Sharcholder for any breach of any such representalion, warranty,
undertaking or covenant.

4.32. Neither the Selling Shareholders nor any of their respective aftiliates (as defined in Rule 501(b) of
the Securities Act), nor any person acting on his behalf has engaged or will engage, in connection with
the offering of the Equily Shares, in any forin of general solicitation or general adverlising within the
meaning of Rule 502(c¢) under the Securities Act.

4.33.  ln connection with the offering of the Equity Shares, (i} neither the Selling Sharcholders nor any
of their respective Affiliates nor any person acting on (eir behal f have engaged or will engage in any
directed selling efforts (as such term is defined in Regulation ) und (ii) the Selling Sharcholders and
their respective Affiliates and any person acting on their their behalf has complied and will comply
with the offering restrictious reguirement of Regulation S.

4.34. tbey shall sign each of the Otffer Documents and all ‘Iransaction Agreements 1o which they are a
party, certificates, undertakings and declaration required 1o be provided by them in connection with the
Ofter. The Book Running I.cad Manager shall be entitled Lo assume without independent verification
tbat each document is validly executed and such signatory, is duly authorized by them;

4.35.  they are not in possession of any material information with respect Lo the Company, their
_Promulcrs, Directors ur themselves that they have not been or will not be disclosed o prospective
investors in the Offer Documents, and its decision to transfer the Offered Shares held by them through
the Offer for Sale has not been wade on the basis of any information relaling o the Company,
Promoters, Directors, themselves which is not set forth in, or which will not be set forth in, the Offer

\.,of;?_’.?.'f"

A

e d;ﬂ\
INGORE] 3

b 5/

o
RN

N,



Documents and which if not disclosed, would result in the Oftfer Documents (i) containing disclosures
that are not true, Fair, correct or accurate, or which are misleading and which omil to state any matler
that is likely Lo mislead, and are not adeguale to enable prospective investors to make a well informed
decision; and (ii) containing an untrue statement of @ material fact or omilling to stale @ material fact
required to be staled or necessary in order to make (he stalements therein, in the light of the
circuinstances under which they were made, not misleading;

4.36.  they sbhall disclose and furnish (o the Book Running lead Manager all such information,
documents, certificates, reports and particulars aboul or in relation (o their respective P&PG Selling
Shareholder Statements to the extent reguired by the Book Running Lead Manager or their Affiltates
(o enable them to Rulfif its obligations hereunder or 1o comply with any Applicable FLaws or for the
purposes of the filing of the Offer Documents and such cerlificates, reports and other documents a}ld
particulars including any certificate or report to be submitled by the Book Running [ead Manager with
the Stock Exchange in a timely manner, including in relation to the filing of their due diligence
cerlificale and any post-Offer reports as required under the SEBI ICDR Regulations. As regards any
additional documents or information about or in refation to itself and/or its Offered Shares, they shall
make reasonable eftorts to disclose and furnish to the Book Ruoning Lead Manager such documents or
information to the extent required to enable the Book Running Lead Managers to fulfil their obligations
hereunder and/or to comply with any Applicable Law, including in velation to the filing of their due
ditigence certiticate and any post-Offer reports as required under the SEBI ICDR Regulations whether
on or prior to or atter the date of the listing and commencenent of trading of the Equity Shares at the
Stock Exchanges by the Company pursuant to the Offer; -

437, until commencement of rading of the Equity Shares in the Offer, they agree and undertakes to
update the information provided to the Book Running 1.ead Manager and duly communicale to the
Book Running I.ead Manager any change subsequent to the date of the Drafit Red Herring Prospectus
aud until the commencement of trading of the Equity Shares on the Stock Exchanges pursuant to the
Offer which would result in any Selling Shareholder Statement being misleading or containing an
untrue stalement of a material facl or vmitling to state a material fact necessary in order to make he
Selling Shareholder Statements, in the light of the circumstances under which they are made, not
misieading;

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

4.39.  Neilher the Selling Shareholders nor any of their respective Atfiliates, nor any directlor, officer,
employee, agent, represenlalive or person associated with or acting on bebalf of such Selling
Shareholders or any of their Affiliates, has taken or will take any action, directly or indirectly, (i) in
furtherance of an ofter, payment, prowmise to pay, or authorization or approval of the payinent or giving
of money, propertly, gifts, entertainment or anything else of value, directly or indirectly, to any
“government official” {including any officer or eimployee of a governmeni or government-owned or
controlled entity or of a public international organization, or any person acling in an official capacity
for or on behalt of any of the foregoing, or any political party or party official or candidate for political
office) o influence official action or secure au improper advantage, or (i) that has resulted or would
result in a violation or a sanction for violation by such persons of the Anti-Corruption Laws; or (iii) has
used auy funds for any unlawful contribution, gift, entertainment, or other unlawtul expense relaling to
political activity; or {iv) made, offered, agreed, requested or taken an act in furltherance of any unlawful
bribe or other unlaw ful benefit, including, witbout limitation, any rebate, payoft, influence payneul,
kickback or other unlawful or improper payment or benefit, The Selling Sharcholders and their
respective Affiliates have conducted their businesses in compliance with the Anti-Corruption Laws,
and have ipstituled and maintain, and will continue (o waintain, policies and procedures designed to
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ensure, and which are reasonably expected to continue 1o ensure, continued compliance with Anti-
Corruption 1Laws and with the representations and warranties contained herein.

4.40.  The operations of the Selling Sharcholders and the operation of their respective Affiliates are and

5.

have been conducted at all times in compliance with all Financial Reporting Requirements, and the
Anti-Money Laundering and Anti-Terrorisin Financing Laws, and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving him or any of
his Affiliates with respect {0 the Anti-Money Laundering and Anti-Terrorisin Financing Laws is
pending or threatened. Neither the Selling Shareholder por any of his respective Affiliates: (a) has taken
or will take, directly or indirectly, any action that contravenes or violates any applicable laws of India
or the United States or any other jurisdiction regarding the provision of assistance to terrorist activities
and money laundering; or (b) has provided or will provide, directly or indirectly, financial or other
services Lo any person subject to such laws. The Selling Sharcholders and their respective Affiliates
have instiluted and maintain, and will continue to maintain, policies and procedures designed to ensure,
and which are reasonably expected Lo contlinue o ensure, continued compliance with Anti-Money
Laundering Laws and with the representations and warranties contained herein.

INDEMNITY

. The Company and the Setling Shareholders shall, jointy and severally, indemnity and hold hannless

the Book Running lead Manager, its respective Affiliates, and its respeclive direclors, officers,
employees, agents, representatives, partners and Conlrolling Persons and each person. if any, who
controls, is under common control with or is controlled by, any Manager within Lhe meaning of Section
15 of the Securities Act or Section 20 of the Exchange Act (the Book Running L.ead Manager and each
such person, an *Indemnified Par(y™) at all times, from and against any and all clains, actions, losses,
damages, penalties, liabilities, costs, charges, penallies expenses, suits, or proceedings of whatever
nature {including reputational) made, suffered or incurred, including any legal or other fees and
expeuses actually incurred in connection with investigating, disputing. preparing or defending any
actions, claims, suits or proceedings (individually, a “Loss™ and collectively, “Losses™), to which such
Indenmified Party may become subject under any Applicable Law consequent upon or arising, directly
or indirectly, out of or in connection with or in relation to (i) the Offer, this Agrecment or the
Engagement Letter or the activities contemplated thereby; or (ii) any breach or alleged breach of any
represenlation, warranly, obligation, declaration, confirmation, covenant or undertaking by the
Company or its Affiliates, directors, officials, employees, representatives, agents, cousultants and
advisors or Lthe Selting Shareholders in this Agreement, the Engagement | etter, the Other Agrecments,
the Offer Documents, or airy undertakings, certifications, consents, information or docurnents furnished
or made available  the Todemnified Party by the Cowpany or its Affiliates, directors, officials,
employees, representalives, agents, consultants and advisors or the Selling Shareholders and any
amendment or supplement therelo, or in any markeling materials, presentations or written road show
malertals prepared by or on behalf of the Company or the Selling Shareholders in refation to the Offer;
or {iil) any untrue statement or alleged untrue statement of a material fact contained in the Offer
Documents, any marketing materials, presentations or written road show malerials or in any other
information or documents, prepared by or on behalt of the Company or the Selling Sharcholders or any
amendment or supplement to the foregoing, or the omission or the alleged omission (o state therein a
traterial Fact necessary o make the statements therein in light of the circumstances under which they
were made not misleading; or (iv) the transfer or (ransmission of any information (o any [ndemnified
Party by the Company or the Selling Shareholders or their respective Affiliates in - lation or alleged
violation of any Applicable Law in refation lo confidentiality or insider trading {(including in relation to
furnishing information (o analysts), and/or in relation to any breach or alleged breach by the
Indemnified Partics in relation to the issuance of rescarch reports in reliance upon and/or conseyuent
to information furnished by the Company or the Selling Shareholders or their respective Affiliates
and/or their advisors, agenls, representatives, cousultants, directors, ewmployees and officialy; or (x) any
2
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correspondence with the RBI, the Registrar of Companies, the Stock Exchange or any other
Governmenlal Authority in connection with the Ofter or any informalion provided by the Company or
the Selling Shatreholders or their respective Affiliates, directors, officials, employees, representatives,
agenls, consultants and advisors (0 an [ndemnified Party to enable such Indemmified Parly to
correspond, on behalt of the Company and/or the Selling Shareholders with SEBI, the RBIL, the
Registrar of Companies, the Stock Exchange or with any Govermmuental Authority in connection with

the Offer, as applicable. The Company, and the Selling Shareholders shall, jointly and severally,

reimburse any Indemnified Party for all expenses (including, without timitation, any legal or other
expenses and disbursements) as they are incurred by such Indemnified Party in connection with
investigating, disputing, preparing or defending any such action or claim, loss, damage, liability,
penully, expenses suil or proceeding whether or not in connection with pending or threatened litigation
to which the Indemnified Party may become subject,

Provided however that, in relation 1o sub-section (i) above of Section 5.1 above, the Company will not
be required to indemunity any Indemnitied Party to the exlent of any loss, claim, damage or liability
which has resulted, solely and directly from the relevant [ndemmnified Party's gross negligence or wilful
misconduct as determined by a binding judgment/order of a non-appealable court of competent
Jurisdiction, afier exhausting any appellate/ revisional wril remedies, in performing the services
described io this Agreement.

In case any Losses or proceedings (including any investigalion by any Governmental Authorily) is
instituted involving any person in respect of which indemnity may be sought pursuant to Seclions 5.1
and/or, the Indemnified Party shall promptly notify the person against whom such indenrity may be
sought (the “Indemnifying Party™) in writing (provided that the failure 1o notify the Indemnilying
Party shall not relieve such Indemnitying Party from any Hability that it may have under this Section
3). The Indemmitying Parly, at the option of and upon request of the Indemnified Party, shall retain
counsel reasonably satisfactory to the Indemnified Party to represent the Indemnified Parly and any
other persons that the Indemnifying Party may desigoate in such proceeding and shall pay (he fees and
disbursements of such counsel related 1o such proceeding. In any such proceeding, any Indemnified
Party shall have the right to retain its own counsel. but the tees and expenses of such counsel shall be
at the expense of the Indemnified Party unless: (i) the lndenmifying Party and the Indemnified Party
have mutually agreed Lo e retention of such counsel; or (il the Indemnifying Party has failed within
a reasonable lime o retain counsel reasonably satisfactory 1o the Indemnified Party; or (iii) the
[ndemnified Parly has reasonably concluded that there may be legal defenses available o it that are
different from or in addition o those available to the Indemnitying Party; ot (iv) the named parties to
aby such proceedings (including any impleaded parties) include both the Indemuifying Party and tlhe
Indemuified Party and representation of both parties by the samne counsel would be inappropriale due
to actual or potential differing interests between them, The Parties acknowledge and agroe that the
Indemnitying Party shall not, in respect of the legal expenses of any Indenmified Party in connection
with any proceeding or related proceedings in the same jurisdiction, be liable for the Fees and expenses
of wore than one separate finm (in addition 1o any local counsel} for all such lndemnified Parties and
that all such fees and expenses shall be refimbursed as they are incurred. In the case of any such separate
tirm, such firm shall be designated in writing by (he Book Running {.cad Manager. The [ndemnifying
Party shall not be liable for any settlement of any proceeding effected without its writlen consent, but
if' settled with such consent or if there be a final judgment for the plaintitl, the Indemuitying Party shall
indemmnity the Indemnified Party from and against any loss or liability by reason of such settlement or
Judgment. Notwithstandi..,, the foregoing, if at any lime an Indemnified Party shall have requested an
lndenmifying Party {o reimburse (he indemmified Parly for fees and expenses of counsel as
contenplated earlier in this Section 5.2, the Indemnitying Party shall be liable for any settlement of any
proceeding effecled without its written consent if (i) such settlement entered into mmore than 30 {thirty)
days after receipt by such Indemnifying Part of the aforesaid request; and ii) such Indenmifying Party



5.3,

5.4.

shall not have reimbursed the Indemnitied Party in accordance with such request prior to the date of
such settlement. No {ndemnifying Party shall, without the prior written consent of the ludemmnified
Party, effect any settlement of any pending or threatened proceeding in respect of which any
[ndemnificd Party is or could have been a party and indemnity could have been sought hereunder by
such Indemmnified Party, unless such settlement includes an unconditional release of such tndemnitied
Party from all liability or claims that are the subject matter of such proceeding and does not include a
statement as to an admission of fault, culpability or failure to act, by or on bebalf of the Indemnified
Party.

To the extent the indemmnification provided for in this Section 5 is unavailable to an lndempified Party,
or is held unenforceable by any court of law, arbiirator, arbitral tribunal or any other Governmental
Authority, or is insufficient in respect of any Losses reterred to therein, the Indemnifying Party under
this Section 3, in fieu of indemmnifying such Indemnified Party, shall contribute (o (he amount paid or
payable by such Indemupified Parly as a result of such Losses (i) in such proportion as is appropriale to
reflect the relative benefits received by the Conpany and the Selling Shareholders on the ene hand and
the Book Running [ead Manager on the other hand from the Offer: or (i) if the allocation provided
above is nol perimitted by Applicable Law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in Section 5.3(i) above but also the relative fault of the Company and/or the
Selling Sharcholders on the one hand and of the Book Running [.ead Manager on the other hand in
conneclion wilh the stalements or omissions that resulted in such losses, claims damages or liabilities,
as well as any other relevant eyuilable considerations. The relative benefits received by the Company
and the Selling Shareholders on the one hand and the Book Running Lead Manager on the other hand
in connection with the Offer shall be deemed to be in the same respective proportions as e net proceeds
from the Offer (before deducting expenses) received by the Clompany and e Selling Sharelolders and
the total fees (excluding expenses) received by the Book Running Lead Manager, bear o the aggregate
proceeds of the Offer. The relative fault of the Company and/or the Sefling Sharebolders on the one
hand and of the Book Running [.ead Manager on the other hand shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a malterial fact or disclosure or
the omission or alleged omission Lo stale a material fact or disclosure relates to information supplied
by the Company, the Selling Shareholders or their respective Affiliates, or their respective directors,
officials, employees, representatives, advisors. consultants or agents, or by the Book Running F.ead
Manager, and the Parties’ relative intent, knowledge, access o information and opportunity to correct
or prevent such slatement or omission, provided however that, the Company and the Selling
Shareholders agree that the only information supplied by Book Running [.ead Manager for use in the
Offer Documents is its legal name, logo, registered address, details past issues handled (as required
under Applicable Law) and contact details. The Book Running tead Manager respective obligations Lo
contribute pursuant to this Section 5.3 are several and not joint.

The Parties acknowledge and agree that it would not be just or equitable if contribution pursuant to this
Section 5 were determined by pro rata allocation (even if the Book Running I.ead Manager were treated
as one entity for such purpose) or by any other method of altocation that does not take account of the
equilable considerations referred 1o in Section 5.3. The amount paid or payable by an Indemnified Party
as a resull of the losses, claims, damages and liabilities referred o in Section 5.3 shall be deenied to
include, subject Lo the timitations set forth above, auy legal or other expenses reasonably incurred by
such Indemnified Party in connection with investigating or defending any such action or claim.
Notwithstanding the provisions of (his Section 5, none of the Book Running lLead Manager shall be
required to contribule any amount in excess of the tees (net of laxes and expenses) received by the
Book Running [Lead Manager pursuant 1o this Agreement and/or the Engagement [ etler, and the
obligatious of the Lead Manager to contribute any such amounts shall be several. No person guilly of
fraudulent misrepresentation shall be entitled to contribution in respect of such  fraudulent
urisrepresentation from any person who was not guilty of such fraudulent misrepresentation.
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5.0.7
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6.2.T

6.3.

Notwithstanding anything contained in this Agreement, in no event shall any Manager be hable for any
special, incidental or consequential damages, including lost profits or lost goodwill.

The remedies provided for in this Section 5 are not exclusive and shall not limit any rights or remedies
that may otherwise be available (o any Indemnitied Parly under the Engagement Letter or this
Agreement or at law or in eqyuity. The Indemnified Parties shall have no duty or obligation, whether
fiduciary or otherwise, (o the ludemniflying Parties as a result of this Section 5.

I'he indemnity and contribution provisions conlained in this Section 5 and the representations,
warranties, covenants and other statements of the Company and the Selling Sharebolders contained in
this Agreement shall remain operative and in full force and effect regardless of any (i} termination of
this Agreement or the Engagement [etier; (ii) actual or constructive knowledge of, or any investigation
made by or on behalf of any Indemnified Party or by or on behalf of the Company or its officers or
directors or employees or any person Controlling the Company or by or on behalf of any of the Selling
Shareholders; or (iii) acceplance of and payment for any Equity Shares.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

. The Company shall exlend and sbhall cause the directors, key managerial personnel, senior management

personnel, Promoters and members of the Promoter Group, the Subsidiary Company, the Group
Company o extend all co-operation and assistance to the Book Running Lead Manager and its
representatives and legal counsel Lo visit the offices and other facilities of Company and its Affiliates
to (1} inspect thelr records, includtog accounling records, taxation records or review other information
or documents, including in relation o legal proceedings; (i) conduct due diligence (including 1o
ascertain for themselves the state of atfairs of any such entity, including the progress made in respect
of any particular project implementation, status and/or any other facts relevant 1o the Offer and review
of refevant documents); and (iii) interact on any matter relevant to the Ofter with the solicitors, legal
advisors, auditors, consultants and advisors to the Offer, financial institutions, banks, agencies or any
other organization or inlermediary, including the Registrar o the Offer, that may be associated with the
Offer in any capacity whatsoever; The Selling Shareholders shall extend all corporation and assistance
and such facilities o the Book Running Lead Manager and its representatives and the legal counsel (o
inspect the records or review other documents or to conduct due diligence, including in relation to
themselves, their respective Offered Shares and the Offer for Sale.

I'he Company shall, 1o the exient permissible under (he terms of the respective agreements wilh such
intermediaries, instruct all intermediaries, Including the Registrar to the Offer, the Escrow Collection
Bauk(s), the Sponsor Bank, the Refund Bank(s), the Public Offer Account Bank(s), advertising
agencies, printers, bankers and brokers to follow the instructions of the Book Running Lead Manager
(where applicable and agreed under the respective agreements, in consultation with the Company) and
shall make best efforts to include a provision (o that eifect in the respective agreements with such
interediaries; The Selling Sharcholders Lo the extent that (he Selling Shareholders are a parly (o such
agrecinents or arrangements entered into with any intermediaries, inctuding the Registrar to the Offer,
the Escrow Collection Banks, printers, bankers, brokers and syndicate members, shall instruct such
intermediaries to cooperate and comply with the instructions of the Book Running [.cad Manager , as
required in connection will the sale and transfer of their respective portion of the Offered Shares.

Each of the Selling Shareholders shall severally and nol jointly extend all necessary cooperation and
assistance Lo the Book Running Lead Manager and its representatives and counsels Lo interacl with the
authorized representatives of (he Selling Sharcholder, iv relation Lo the respeclive Selling Shaceholder
Statements and or their respective p()[lIO[)b of Offered Shares. ‘oagﬁ%-.
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6.5.

6.6.

6.7.

6.8.

The Company agrees that the Book Running |.ead Manager and (he legal counsel shall, at all reasonable
titmes, and as they deem appropriate, have access to the directors, officers and key personnel of the
Company and their external advisors in connection with matters related to the Offer; The Selling
Shareholders agree that the Book Running lead Manager shall, at all times and as (hey deem
appropriate, subject to notice, have access (o the key imanagerial personnel of such Selling Shareholders
authorised by sucl Selling Shareholders 1o deal with (he matters related 1o the Selling Shareholder
Statements.

If, in the sole opinion of the manager, the diligence of (he Company’s or the Selling Sharcholders, their
respective Affiliates’ records, documents or other information including for their directors, key
managerial personnel and senior management personnel, as applicable in connection with the Offer
requires hiring of services of technical, legal or other experts or persons, the Company, the Selling
Shareholders shall promptly after mutual agreement hire and provide such persons with aceess to all
relevant records, documents and other information of (he Company, the Selling Sharcholders and their
Ahliates, and any other relevant entities. The Company and the Selling Shareholders shall instruct all
such persons 1o cooperale and comply with the instructions of the Book Runuing lead Manager and
shall include a provision o that efect in the respective agreements with such persons. The expenses of
such persons shall be paid directly by the Company and the Selling Shareholders; provided that if it is
necessaty that the Book Runoing [.ead Manager pay such persons, then the Company and the Selling
Shareholder shall reimiburse in full the Bovk Running l.ead Manager for payment of any fees and
expenses Lo such persons.

The Company shall furnish any post Offer documents, certificates reports or other information as may
be required by the Stock Exchange, the Registrar of Companies and/or any olher regulatory or
supervisory authority (inside or outside India} in respect of itself or the Fresh Offer or Offer for Sale
and provide, immediately on the request of the Book Running [.ead Manager, any documentation,
information or cettification, in respect of compliance by the Book Running Lead Manager of any
Applicable Law or in respect of any request or demand from any governmental, statutory, regulatory or
supervisory authority, whether on or afier the date of allotment of the Equity Shares pursuant (o the
Offer and shall extend tull co-operation o the Book Running lead Manager in connection with the
forgoing,

The Selling Shateholders shall furnish any post Offer documents, certificales reports or other
information as may be required by the Stock Exchange, the Registrar of Companies and/or any other
regulatory ‘'or supervisory authority {inside or outside Tndia) in respect of themselves or the respective
Offered Shares and provide, immedialely on the request of the Book Running Lead Manager, any
documentation, information or certification, in respect of compliance by the Book Runoing 1.ead
Manager of any Applicable Law or in respect of any request or demand from any governmental,
statutory, regulatory or supervisory authority, whether on or after the date of allotment of the Equity
Shares pursuant (o the Offer and shall extend full co-operation (o the Book Running [Lead Manager in
connection with the forgoing.

The Company shall be responsible for the authenticity, correctness, validily and reasonableness of the
information, reports, slalements, declarations, undertakings, clarifications, documents and
certifications provided or authenticated by its the directors, Promoter, Promoter Group, and Subsidiary
Cowmpany and the Group Company and the (or anyone authorized by any of them Lo act on their behal )
or any ol their respeclive employees in vonnection with the Offer Docwinents. The Company liereby
expressly affins that the Book Running Lead Manager und its Affiliates shall not be liable in any



6.9.

Running l.ead Manager in writing for inclusion in Offer Documents. The Company further agrees and
understands that only such information in relation to the Book Running [.ead Manager, are the name,
contact details and SEBI registration numiber of the Book Running 1 ead Manager.

The duties and responsibilities of the Bouk Running lead Manager shall be limited (o those set out
under this Agreement and shall not include general, tinancial or strategic advice, and in particular, shall
not include providing services as receiving bankers or registrars, No tax, legal, regulatory, accounting,
technical or specialist advice is being given by the Book Running |.ead Manager.

6.10.  The Company undertakes to sign and cause each of its Directors or any of its Directors or

1.

7.2,

7.3.

constituted atlorney duly authorised by the Direclors and the Chiet Finaucial Officer of the Company,
to sign, the Draft Red Herring Prospectus and the Prospectus (o be filed with the Stock Exchange and
the Registrar of Companies, as applicable. Such signature will be construed by the Company and the
Book Running Lead Manager and any statutory authority to mean that the Company agrees that (a) The
Offer Docuntents Hled and that will be filed as the case may be gives a true, fair and accurale description
of the Company and the Equity Shares (b) cach of the Offer Documents does not contain and will not
contain as the case may be any untrue stalement of 4 material facl or omil o state a material Fact
necessary i order Lo make the statements therein, in light of the circumstlavces under which they are
mmade and will be made as the case may be, not misleading and {¢) the affixing of signatures shall also
mean that no relevant material information has been omitted fom the Drafl Red Herring Prospectus
and the Prospectus.

APPOINTMENT OF INTERMEDEIARIES

-Subject Lo Applicable Laws, the Company and the Selling Shareholders shall, with the prior consent of

the Book Running Lead Manager, appoint intermediaries (other than the Self Certified Syndicate
Banks, Registered Brokers, Collecting DPs and Collecting RTAs) and other entities as are mutually
aceeplable 1o the Parties, such as the Registrar o the Offer, Share Escrow Agent, Bankers Lo the Offer
(including the Sponsor Bank) adverlising agencies, lawyers, practising company secretary, industry
experls and any olher experts as required, printers, brokers and Syndicate Members.

The Parties agree thal any intermediary who is appointed shall, if applicable, be registered with SEBI
under the relevant SEBI rules, guidelines and regulations. Whenever required, the Company in
consultation with the Selling Shareholders and the Book Running l.ead Manager, enter into a legally
binding memorandum of understanding, agreement or engagement letter with the concerned
intermediary associated with the Offer, clearly setting forth their mutual rights, responsibilities and
obligations. The Company shall instruct all intermediaries, including the Registrar to (he Offer, the
Share Escrow Agent, Bankers 1o the Offer, advertising agencies, printers, brokers and Syndicate
Members to follow the instructions of the Book Running 1.cad Manager. For avoidance of doubt, it is
acknowledged that such intermediary so appointed shall be solely responsible for the performance of
its duties and obligations. The Selling Sharcholders shall, to the extent that it is a party Lo the agreements
with any intermediaries in relation to the Offer, instruct all such intermediaries (o comply with the
instructions ol the Book Running [ead Manager, as required in connection with the sale and transfer
of their respective portion of the Offered Shares, in proportion (o the number of Offered Shares o ffered
by such Selling Shareholder in the Offer and where applicable and agreed under the respective
agrecments. All costs, charges, fees and expenses relating o the Offer, including any road show,
accommodation and travel expenses and fees and expenses shall be paid as per the agreed terms with
such intermediarics. A copy of such executed memorandum of understanding, agreement or
engagement letter shall without any unreasonable delay be furnished by the Company and the Selling
Shareholders, as applicable o the Book Running 1.ead Manager.

The Company and cach of the Selling Shareholders, severally and not Jointly, acknowledge and agree
that the Book Running 1.ead Manager and their respective Affiliates shall not, directly or indirectly, be
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held responsible for any acl or omission of any intermediary appointed in respect of the Offer, unless
expressly agreed olherwise, in writing. However, the Book Running [.ead Manager shall coordinate, to
the extent required by Applicable Laws or under any agreements lo which they are parties, the activities
of the intermediaries in order Lo facilitate the performance of their respective functions in accordance
with their respective terms of engagement. The Company and the Selling Shareholders, severally and
not jointly, acknowledge and agree that any such intermediary, being an independent entity and not the
Book Running l.ead Manager or their Affiliates, shall be fully and solely responsible for the
performance of its duties and obligalions,

7.4. The Company and each of the Selling Sharcholders acknowledges and lake cognizance of the deened
agreement of the Company with the Self Cerlitied Syndicate Banks for purposes of the ASBA process
(as set oul under the SEB] ICDR Regulations), as well as wilh the Registered Brokers, Collecting DPs
and Collecling RTAs for purposes of collection of Bid cum Application Forms, in the Offer, as set out
or will be set out in the Offer Documents,

& DUTIES OF TUE BOOK RUNNING  LEAD MANAGER AND CERTAIN
ACKNOWLEDGEMENTS

8.1 The Book Rumning l.ead Manager, represents and warrants lo the Company and the Selling
Shareholders that:

.11 SEBI has granted to it a certificate of regislration (o act as 4 merchant banker in accordance with
the Securities and Exchange Board of India (Merchant Banker) Regulations, 1992 and such
cerlificale is valid and is in existence;

8.1.2  the services rendered by it under this Agreement shall be performed in a protessional manoer
with reasonable care expected of the merchant banker in the delivery of such services. The Book
Runniog Lead Manager shalt not be beld responsible for any acts of commission or omission by
the Company, its Affiliates, other intermediaries or their respective directors, officers, agents,
employees, other authorized persons or any other intermediaries;

8.1.3  the informalion relating o such Book Running |ead Manager furnished to the Company in
writing by such Book Running {.cad Manager expressly for use in the Offer Documents (which
the Parties hetelo agree only consists of the Book Running |.ead Manager name, logo, address,
SEBI registration number, contact details, and names of the companies whose public issues were
managed by it) shall be true and correct as of the date of each of the Offer Documents; and

8.1.4  the Agreement and the Engagement Letter have been duly authorised, executed and delivered
by it and are valid and legally binding obligations of such Book Running T.ead Manager,
enforceable against it in accordance with their tenns.

8.2 The Company and Lhe Selling Sharcholders acknowledges and agrees that;

8.2.1 the Book Running l.ead Manager are providing services pursuant Lo this Agreement and the
Engagement Letter on a several basis or the Syndicate Members or any other interinediary in
connection witl the Offer, Accordingly, the Book Running I.¢ad Manager would be liable to the
Company and the Selling Sharcholders, on a several basis, only for its own acts and omissions
but not for any acts and omissions of any other Syndicate Member or any other inlermediary,
excepl as expressly sct out in an agreement to be entered into by the Company, the Selling
Shareholders, the Book Running [.ead Manager and any other underwriters or Syndicate
Members for procuring Bids for the Offer, subject to the terms and conditions therein, and only
with respect Lo the respective Affiliales of the Bovk Running [ead Manager. The Book Running
[.ead Manager shall acl under this Agreement as an independent contractor with dutics of the
Book Running ead Manager arising out of ity engagement pursuant to this Agreement owed
only to the Company and not in any other capacily, including as a fiduciary, agent or an advisor;

8.2.2 no tax, legal, regulatory, accounting or technical or specialist advice is being given by the Book
Running Lead Manager and the duties and responsibilities of the Book Running |.ead Manager
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8.2.4

8.2.5

8.2.6

8.2.7

B.2.8

under this Agreement shall not include general financial or strategic advice, and shall be limited
Lo those expressly set out in this Agreement and the Engagement better and, in particular, shall
not include providing services as escrow banks or registrars;

the Book Running Fead Manager shall not be held responsible for any acts or omission of the
Cowmpany, the Selling Shareholders, the Direclors, the Key Managerial Personnel, the Senior
Munagement or their A ffiliates, any intermediaries or their respective, directors, officers, agents,
employees, consultants, representatives, advisors or other authorized persons, as applicable;

the Company and the Selling Shareholders are solely responsible for making their own
judgments in connection with the Ofter (irrespective of whether the Book Running lead
Manager have advised, or is currently advising, the Company or the Selling Shareholders on
related or other matlers). The Company and the Selling Shareholders acknowledge and agree
that the Book Running Fead Manager or any of its directors, ofticers, employees, shareholders,
ot Affiliates shall be ljable for any decisions with respect to the pricing of the Offer, the timing
of the Offer, tax obligations, postal or courier delays, invalid, faulty or incomplete applications
or invalid, faulty or incomptete bank account details in such applications or for any other events
as detailed in the Ofter Docunments;

the Company and the Selling Sharcholders represents and warrants 1o the Book Running Lead
Manager and its Affiliates thal the intormation provided by them is in their or its Affiliates”
lawful passession and is not in breach under any Applicable Taws or any agreement or obligation
willt respect to any third parly’s confidential or proprietary information;

the Book Running Lead Manager’s scope of services under this Agreement does nol include (he
activity of, or relating to, updating on an annual basis the disclosures made in the Offer
Documents while making an initial public offer and waking such information publicly
accessible, in accordance with the SEBI ICDR Regulalions; :

the Book Rumning lLead Manager may provide services hereunder through one or more of its
Affiliates, as they deem advisable or appropriate. The Book Running 1ead Manager shall be
responsible for the activities carried out by its respective Affiliates in relation to this Offer and
tor its obligations hereunder;

the Book Running | Muanager and its Affiliates (collectively a “Book Running l.ead
Manager Group™) arc cogaged in a wide range of financial services and businesses (including
mvestment management, banking, assel napagement, financing, securities or derivalives
trading and brokerage, insurance, corporate agency, corporate and investent banking and
research). ln the ordinary course of their activities, the Book Running [ead Manager Group may
at any time Lold long or short positions and may trade or otherwise effect transactions for their
own account or accounts of customers in debt or equity securities of any company that may be
involved in the Offer. Members of the Book Running 1 .ead Munager Group and businesses
within the Book Running 1.ead Manager Group generally act independently of each other, buth
for their own account and for the account of clients. Accordingly, there may be situalions where
parts of a Book Running Lead Manager Group and/or their clients cither now have or may in
the future have interests, or take aclions that may conflict with the Company’s interests. For
example, a Book Running Lead Manager Group may, in e ordinary course of business, engage
in Lrading in financial products or undertake other investment businesses for their own account
or on betialf of other clients, including, but not limited to, trading in or holding long, short or
derivative positions in securities, loans or other financial products of the Company, their
respective Affiliates or other entities connected will the Offer. By reason of law or duties of
confidentiality owed o other persous, or the rules of any regulatory authority, the Book Running
Lead Manager Group will be prohibited from disclosing information to the Company (or if such
disclosure may be inappropriate). The Book Running lead Manager and its respective Book
Running Lead Manager Group shall not restrict their activitics as a resull of this cogageinet,
and the Book Running lLead Manager and its respective Book Running l.ead Manager Groups
inay underlake any business activity withoul further consultation with, or notification to, the
Company subject to Applicable Law, provided that each member of a Book Runuing [ead



Munager Group will ensure thal it operates independently of the other members and each
metnber of the Book Running Lead Manager group shall maintain well developed and
implemented confidentiality and information sharing restrictions. Neither this Agreement nor
the receipt by the Book Running 1.ead Manager or their Book Running [L.ead Manager Groups
of confidential information or any other matter shall give rise o any fiduciary, equitable or
contractual duties (including any duty of trust or confidence) that would prevent or restrict the
Book Running [ead Mapager or (heir Book Running lead Manager Groups from acting on
behalt of other customers or for their own accounts or in any other capacity;

8.2.9 1o the pasi, the Book Running l.ead Manager and/or ils Affiliates may have provided Onancial
advisory and financing services for and received compensation from any one or more of the
parties which are or may hereafter become involved in this transaction. The Book Running l.ead
Manager and/or its Affiliates may, in the future, seek to provide financial services to and receive
compensation from such parties. None of the relationships described in this Agreement or the
services provided by the Book Running Lead Manager to the Company and the Selling
Shareholders or any other matter shall give rise to any fiduciary, equitable or contractual duties
(including any duty of confidence) which would preclude or limit in any way the ability of the
Book Running [ead Manager and/or its Affiliates from providing similar services to other
customers, or olhierwise acting on bebalf of other custoners or for their own respective accounts,
By reason of law or duties of confidentiality owed Lo other persous, or the rules of any regulatory
authority, the Book Running Lead Manager or its Afiiliates may be prohibited from disclosing
information o the Company (or if such disclosure may be inappropriale}, including information
as to the Book Running [ead Manager or its Affiliates” possible interests and information
received pursuant to such clieut relationships;

8.2.10 this Agreement is not intended to constilute, and should nol be construed as a commitment
between Lhe Parties with respect 1o underwriting or finaucing, or subscription to, the Equity
Shares in the Offer;

8.2.11 the provision of services by the Book Running [ead Manager under this Agreement or
under the Engagement Letter is subject to the requirements of Applicable Law and codes of
conduct, authorizations, consents or practice applicable to the Bouk Running [ead Manager and
its Affiliates. The Book Running | .cad Manager and its Affiliates are authorized by the Company
lo take any action which they consider necessary, appropriate or advisable to carry out (he
services under this Agreement or under the Engagement Letier or to comply witl any Applicable
Law, codes of conduct, authorizations, consents or practice in the course of their services
required to be provided under this Agreement or under the Engagement Letter, and the Company
and the Selfling Shareholders shall ratify and confirm all such actions lawfully taken;

8.2.12 no stamp, transfer, issuance, documentary, registration, or other laxes or dutics and no
capital gains, income, withholding or other taxes are payable by the Book Running [.cad
Manager in counection with (A) the sale and delivery of the Equity Shares to or for the account
of the Book Running lead Manager, or (B) the execution and enforcement of this Agreeient;

¥2.13 the Book Running Lead Manager and its Affiliates shall not be liable in any manner for the
information or disclosure in the Offer Documents, except o the extent of the information
provided by such Book Running Lead Manager in writing expressly for inclusion in the Offer
Documents, which consists of only the Book Running [Lead Manager name, logo, address, SEBI
registration number and contact details and confirmation relating to the shareholding of the Bouk
Running Lead Manager and its Affiliates in the Company and the Selling Shareholders and the
names of the companies whose public issues were managed by the Book Running [ead
Manager;

8.2.14 no stamp, transfer, issuance, documentary, registration, or other taxes or duties and no
capital pgaing, income, withholding or other tares ave payable by the Buok Runuing Lead
Munager in conneclion with the Offer, including the execution and enforcement of this
Agreemment, provided, however, that the Book Running I.ead Manager may be liable to pay taxes
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in India, with respect o the income generated for themselves through any amounts, including
brokerage fee or underwriting commission payable to them in relation to the Offer;

any purchase and sale of the Equity Shares pursuant o an underwriting agreement,
including (he determination of the Offer Price, shall be on an arm’s length commercial
transaction between the Company, on the one hand, and the Book Running [Lead Manager, on
the other hand subject to, and on, the execution of an underwriting agreement in connection with
the Offer, and the process leading to such transaction, the Book Running Lead Munager shall
acl solely as a principal and not as the agent or the fiduciary of the Company and the Selling
Shareholders or their stockholders, creditors, employees or any other paily, and the Book
Running Lead Manager have not assumed, nor shall assume, a fiduciary responsibility in favour
of the Company with respect to the Offer or the process leading thereto (irrespective of whether
the Book Running [.ead Manager have advised or are currently advising the Company on other
matlers), and the Book Running ead Manager do not have any obligation to the Company and
the Selling Shareholders with respect o the Otter except the obligations expressly set out under
this Agreement; and

3.2.16 the Book Running Book Running lead Manager and ils Atfiliates may be engaged in a

broad range of transactions that involve interests that differ from those of the Company. The
Company waives, lo the llest extent permitted by Applicable Law, any claims that il ay have
against the Book Running Lead Manager arising froim an alleged breach of fiduciary duties in
conneclion wiih the Offer or otherwise. [L is hereby clarified that neither this Agreement nor the
Book Running Lead Manager perforinance hereunder nor any previous or existing relationship
between the Company and the Book Running [.ead Manager and its A ffiliates may be engaged
ina broad range of lransactions that involve interests or their Affiliates shall be deemed to create
any fiduciary relationship in connection with the Offer.

8.3 The obligations of the Book Running Lead Manager and its A ffiliates may be engaged in a broad range
of transactions that involve interests in relation to the Offer shall be conditional, infer alia, on the
following:

8.3.1

8.3.2

§.3.3

8.3.4

B.3.5

any change in the type and quantum of securities proposed 1o be otfered in the Ofter being made
only after prior consultation with, and with the prior writlen consent of the Book Running Iead
Manager and its Affiliates may be engaged in a broad range of tansactions that involve interests;

the Company providing aulhentic, correct, valid inforination, reports, statements, declarations,
undertakings, clarifications, documents, certifications for incorporation in the Offer Documents
lo the satisfaction of the Book Running Lead Manager and its A ffiliates may be engaged in a
broad range of transactions that involve interests in its sole discretion, to enable the Book
Running lead Manager and its Affiliates may be engaged in a broad range of transactions that
involve interests to verify that the statements made in the Offer Documents are teue and correct
and not misleading, and do not omit any information require to make then true and correct and
not misleading, or that are required by law or regulations or any regulator, to enable the Book
Running Lead Manager and its Affiliales may be engaged in a broad range of transactions that
involve inlerests to cause the filing of the post- Offer reports;

warket conditions in India or globally, before launch of the Offer being, 1o the sole opinion of
the Book Running Lead Manager and its Affiliates may be engaged in a broad range of
transactions that involve interests, satisfactory for the launch of the Offer;

the absence of, in, any Malerial Adverse Effect in the sole opinion of the Book Running l.ead
Manager and its Affiliates may be engaged in a broad range of transactions that involve interests;

due diligence baving been completed to the satisfaction of the Book Running lLead Manager and
its Affiliates may be engaged in a broad range of (ransactions that involve interests, in its sole

Judgement (including the receipt by (he Book Running |.ead Manager and its Affiliates may be

engaged in a broad range of transactions that involve inlerests of all necessdry reports,
documents or papers from the Company having been completed (o the satisfaction of the Book
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Running [.ead Manager and its Affiliates may be engaged in a broad range of transactions that
involve interests including to enable the Book Running T.ead Manager aud its Affiliates may be
engaged in a broad range of transactions that involve interests to file any due diligence certificate
with SEBI or any other authority and any other certificales as are customary in offerings herein,

8.3.6 terms and conditions of the Offer having been finalized in copsultation with and w0 the
satisfaction of the Book Runoing [.ead Manager and its Affiliates may be engaged in a broad
range of transaclions that involve interests, including the Price Band, the Ofter Price, the Anchor
Investor Offer Price and the size of the Olter;

8.3.7 completion of all regulatory requirements (including receipl of all necessary approvals and
authorizations) and compliance with all Applicable I.aw governing the Otfer and receipt of and
compliance with all consents, approvals and authorizations under applicable contracts required
for the Offer, as the case may be, and disclosures in the Otfer Documents, all (o the satistaction
of the Book Running [ead Manager and its Affiliates may be engaged in a broad range of
transactions that involve interests;

8.3.8 completion of all documentation for the Offer, including the Ofter Documents and the execution
of customary certifications (including certifications and cowfort lelters from the statutory
auditors of the Company, in form and substance satisfactory to the Book Running |.ead Manager
and its Affiliates may be engaged in a broad range of transactions that involve interests, wilhin
the rules of the code of professional ethics of the [CAT containing statements and information
ol the type ordinarily included in accountants” “comfort letters” with respect w the financial
stalements and certain financial information contained in or incorporated by reference into the
Offer Documents, each duted as of the date of (i) the Draft Red Herring Prospectus, (it) the
Prospecius, and (iv) the Alloiment pursuant to the Offer as the case may be; provided that each
such letter delivered shall use u “cut-off date” satisfactory o the Book Running [ead Manager
and its Affiliales may be engaged in a broad range of transactions that involve inlerests not
carlier than a date three days prior to the date of such letter), undertakings, consents, legal
optnions (including opinion of counsels to the Offer, on each of the date of the Draft Red Herring
Prospectus and the date of Allotment) and other agreements entered into in connection with the
Offer, and where necessary, such agreements shall include provisions such as represenlations
and warrantics, conditions as to closing of the Offer, force majeure, indemnity and contribution,
in form and substance satisfactory w the Book Running Lead Manager and its Affiliates may be
engaged in a broad range of transactions that involve inlerests;

8.3.9 the benefit of a clear market (o the Book Running 1ead Manager and its Afiliates may be
engaged in a broad range of transactions that involve interests prior to the Offer, and in
connection therewith, no oftering or sale of debt or equity or hybrid securities of any type of the
Company, shall be undertaken by the Company subsequent to the filing of the Drafi Red Herring
Prospectus, wilhout prior consultation with, and written consent of, (he Book Running [ead
Manager and its Affiliates may be engaged in a broad range of transactions (hal involve interests;
and

8.3.10 the Company having not breached any terin of this Agreement or the Mandate Letter.

9. EXCLUSIVITY

9.1.The Book Running .ead Manager shall be exclusive the Book Running [.ead Manager to the
Company and the Selling Shareholders in respect of the Offer. The Company and the Selling
Sharebolders shall not, during the term of this Agreement, appoint any othier Book Running lead
lmanager, co-manager, syndicale member or other advisor in relation to the Offer without the prior
written consent of the Book Running [Lead Manager. Nothing contained herein shall be interpreted
o prevent the Company and the Selling Shareholders rom retaining legal counsel or such other
advisors as may be required for taxation, accounts, legal matters, employee matters, due diligence
and related matters in connection with the Offer. However, the Book Running l.ead Manager and
their respective Affiliates shall not be liable in any manner whatsoever for any acts or omissions of
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any other advisor appointed by the Company and the Selling Shareholders or their respeclive
Affiliales.

9.2. During the term of this Agreement, the Company, its Selling Shareholders agree that they will not
directly or indirectly, offer to sell any Equity Shares, or vtherwise contact or enter into a discussion
with any other party in connection with the structuring, issuance, sale arrangement or placement of
the Eyuity Shares, other than through the Book Running Tead Manager. [n addition and without
limiting the forgoing, during the term of this Agreement., the Company and the Selling
Shareholders will not engage any other party to perforn any services or act in any capacity for
which the Book Runniug Tead Mavager have been engaged pursuant to this Agreement with respect
to any pulential transaction withuut the approval of the Book Running 1.ead Manager.

9.3, In Lhe event the Company and the Selling Sharcholders wish (o appoint any additional manager for
the Offer, the compensation or fee payable to such additional manager shall be in addition to the
compensation contained in the Engagement Teller, excepl when such addilium.dl manager is
appointed in replacement of an existing manager whose services bave been terminated for any
reason whatsoever.

10. TERMINATION

101 This Agreement may be lerminated with mutual consent in writing of both the Parties.

10.2 This Agreement shall be subject (o terminalion by notice in writing given by either party in the
following circunstances.

0.3 By the Book Rutning Lead Manager (o the Company, if subsequent Lo the execution and delivery
of this Agreement; and prior (o the Offer Opening Date:

L. breach of its obligations under this Agreement or ollierwise or in the assets, liabilities,
carnings, business, prospects, management or operations of the Company (hat, in the sole
Jjudgment of the Book Running Lead Manager, is material and adverse and that makes it,
in the sole judgment of the Book Running Tead Manager, impracticable or inadvisable to
market the Equity Shares or (o enforce contracts for the sale of the Equity Shares on the
terms and in the manner contemplated in the Offer Documents; atl corporate and regulatory
approvals required Lo be obtained by the Company for the Offer, have not been obtained by
the Company;

2. lhe Book Running Lead Manager has not been able o complete its due diigence to its
satisfaction or has found a materially adverse finding in its due diligence;

3. there shall have occurred @ Malerial Adverse Eftect in (he Fipancial markels in India, which
makes it, in the reasonable judgment of the Book Running 1.ead Manager impracticable o
proceed with the Offcr, such as any outbreak of hostilities or terrorism or escalation thereof
or any calamity or crisis affecting the international financial markets, and in cach case the
effect of which event, may be taken into account by the Book Running Lead Manager
singularly or together with any other such event. Further, a general banking moratorium
shall not have been declared by India, the European Union, the Uniled Kingdom and the
United States of America; or

4. there shali have occurred a regulatory change, (inctuding, but not limited to, a change in
the regulatory environment in which the Company operates or a change in the regulations
and guidelines governing the terms of this Otfer) or an order or directive from SEBI, ROC,
Stock Exchanges or any other governmental, regulatory or judicial authorily pertaining to
the sccurilies markel(s) (hat, makes it, in the reasonable judgment of the Book Running
Lead Manager, impossibie or renders the Company ineligible to proceed with the Offer.

10.4 By the Compauy, if subsequent to the execution and delivery of this Agreement; and prior (o the
Ofter Opening Date:
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1. inthe reasonable discretion of the Cotmpany, there has occurred a Malterial Adverse Eftect
in or which would affect the IPO process under this Agreement or otherwise in the sole
judgment of the Company, is material and adverse and thal makes it in the sole judgment
of the Company, impracticable or inadvisable to markel the Equity Shares or o enforce
contracts for the sale of the Equity Shares on the terms and in the manner conlemplated in
the Offer Documents;

2. there shall bave occurred a Material Adverse Effect in the financial markets in lndia, which
makes it, in the reasonable judgment of the Company impracticable to proceed with the
Offer, such as any outbreak of hostilities or terrorism or escalation thereof or any calamity
or erisis affecting the international fioancial markets, and in cach case the etfect of which
event, may be luken into account by the Company singularly or together with any other
such event; Further, a general banking moratorium shall not have been declared by India,
the European Union, the United Kingdom and the United Stales of America; or

3. there shall have oceurred a regulatory change, (including, but not limited to, a change in
the regulatory enviromment in which the Company operates or a change in the regulations
and guidelines governing the terms of this Offer) or an order or directive from SEBI, ROC,
NSE or any other governmental, regulatory or judicial authority pertaining 1o the securities
markel(s) that, makes it, in the reasonable judgment of the Company, hmpossible or
yuestions the viability to proceed with the Offer,

0.5 The Company agrees Lhat if, after filing of the Drafl Red Herring Prospectus and Prospectus, as
applicable, any additional disclosures are required to be made in regard 1o any matter relevant to
the Offer as may be determined by the Book Running l.ead Manager, the Company shall comply
wilh such requirements,

(0.6 Upon termination of this Agreement in accordance with this clause 10, the Parties to (his
Agreeiment shall {except for any liability arising before or in relation W such (ermination and
excepl as otherwise provided herein) be released and discharged from their respective obligations
under or pursuant to this Agreement.

Il. TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of the Company and the Book Running |ead 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 l.ead Manager (o adhere to the time [imits shall unless otherwise agreed
between the Company and the Book Running 1.cad Manager, discharge the Book Running [.ead Manager
or Cowpany of its obligations under this Agreement. This Agreement shall be in force from the date of
execution and will expire on completion of allotwent for this Offer.

12, SEVERAL OBLIGATIONS

The (fompajuy and the Book Running |.ead Manager acknowledges and agrees that they are all liable on
swlcralibasm to cach other in respect of the representations, warranties, indemmnities, underlakings and other
obligations given, entered into or made by cach of them in this Agreement,

13. ARBITRATION

[f any dispute, difference or claim arises between the partics of this Agreement as to the interpretation of
this Agreement or any covenants or conditions thereof or as to the rights, duties or liabilities of any partics
bereunder or as (o any act, matter or thing arising out of or under this Agreement (even though the agreement
inay have been terminated) and (he same shall be referred (0 a mutually agreed arbitrator who shall proceed
as per Arbitration and Conviliation Act, 1996. The seal and venue of arbitration shall be [ndore snd the
language to be used in the arbitral proceedings shalt be English.

14. AMENDMENT ‘mnoae‘
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No amendment, supplement, modification or clarification to this Agreement shall be valid or binding unless
set forth in writing and duly executed by all the Parties o this Agreement.

15. SEVERABILITY

[t any provision or any portion of a provision of (his Agreciment or the Engagement Letter is or becomes
invalid or unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable
this Agreement or the Engagement Leller, but rather shall be construed as if not containing the particular
invalid or unenforceable provision or portion thereof, and the rights and obligations of the Parties shall be
construed aud enforced accordingly. The Parlies shall use their best reasonable efforts o negotiate and
implement a substitute provision which is valid and entorceable and which as nearly as possible provides
the Partics with the benefits of (he invalid or unenforceable provision,

16. GOVERNING LLAW

This Agreement, the rights and obligations of the Parties, and any claims or dispules relating (bereto, shall
be governed by aud construed in accordance with the laws of the Republic of India and subject Lo Clause
13 above, the courts at Indore India shall have exclusive jurisdiction over any interim and/or appellate
reliefs in all matters arising oul of arbitration pursuant o Clause [+] of this Agreement..

I7. BINDING EFFECT, ENTIRE UNDERSTANDING

[7.1 The terms and conditions of this Agreement shall be binding on and inure (o the benetit of the Parties.
Except for the terms of the Engagement Letter, these terms and conditions supersede and replace any
and all prior contracts, understandings or arrangements, whether oral or written, heretofore made
between any of the Parties and relating to the subject matter hereof, and as of the date hercof constitute
the eotire understanding of the Parties with respect to the Offer. In the event of any inconsistency or
dispute between the terms of this Agreement and the Engagement [ etter, the terms of this Agreement
shall prevail, provided that the Engagement Letter shall prevail over this Agreement solely where such
inconsistency or dispute relales (o (he fees or expenses payable o the Book Running [ ead Manager
for the Offfer or taxes payable with respect thereto.

17.2 The Cowpany contirms that until the listing of the Equity Shares, ueither the Company, nor any
Affiliates or directors of the Company bave or will enter, into any contractual arrangement,
committent or understanding relating (o e offer, sale, distribution or delivery of the Equity Shares
without prior consultation with, and the prior written consent of the Bovk Running |.ead Manager.

18. CUMULATIVE REMEDIES

The rights and remedies of each of (e parties and each indemmnified person under clause 5 pursuant to this
Agreement are cumulative and are in addition 1o any other rights and remedies provided by peneral law or
otherwise,

1%, 1ILLEGALITY

IFany provision in this Agreement shall be held (o be illegal, invalid or unenforceable, in whole or in part,

under any enactment or rule of law, such provision or part shall Lo that extent be deemed nol to form part

of this Agreement but the legality, validity and enforceability of (he remainder of this Agreement shall not

be affected. In case any provision of this Agreement conflict with any provision of law including SEBI

ICNDR Regulations, and/or any other norms to be issued by SERIL in force on the date of (his Agreement or

any tine in future, the latter shall prevail. G3hay, .
v ;
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No parly may assign any of its rights under this agreement without the consent of the party against whom
the right operates. No provision of this Agreement may be varied withoul the consent of the Book Running
Lead Manager and the Company.

The undersigned bereby certifies and consents Lo act as Book Running |.ead Managet to the aforesaid Offer
and to their name being inserled as Book Running [.ead Manager in the Drafi Red Herring Prospectus,
Prospectus which the Company intends to issue in respect of the proposed Offer and bereby authorize the
Cowpany to deliver this Agreement o SEBI, Ro(, and NSE.

21. MISCELLANEOLUS:

21.1 No modification, alteration or amendment of this Agreement or any of its lerms ot provisions shall be
valid or legally binding on the Parties unless made in writing duly executed by or on behalf of the
Parties,

21.2 No Party shall assign or delegate any of its rights or obligations hereunder without the prior writlen
consent of the other Parties; provided, however, that the Book Running [ead Manager may assign its
rights under this Agreemeut to an Affiliate without the consent of the other Parties.

21.3This Agreement may be executed i1 counterparts, each of which when so executed and delivered shall
be deemed Lo be an original, but all such counterparts shall constitute one and the same instrument.

21.4 No failure or delay by any of the Parties in exercising any right or remedy provided by the Applicable
Laws under or pursuant to this Agreement shall impair such right or remedy or operate or be construed
as a waiver or variation of il or preclude its exercise al any subsequent time and no single or partial
exergise of any such right or remedy shall preclude any other or further exercise of it or the exercise
of any oiber right or remedy.

21.5 This Agreement inay be executed by delivery otf'a tacsimile copy or portable document format (“PDE”)
copy of an executed signature page with the same force and effect as the delivery of an executed
signature page. In the event any of the Parties delivers a facsimile copy or signature page in PDF, such
Party shall deliver an execuled signature page, in original, within seven Working Days of delivering
such facsimile or PDF copy or at any time thereafler upon request; provided, however, that the failure
to deliver any such executed signature page in original shall ot affect the validity of the signalure
page delivered by facsinile or in PDF format or that of the execution of this Agreement.

21.6 All notices issued under this Agreement shall be in writing (which shall include e-mail, telex or
facsimile messages) and shall be deemed validly delivered if sent by registered post or recorded
delivery Lo or left at the addresses as specified below or sent to the e-mail address or facsimile pumber
of the Parties respectively or such other addresses or Facsimile numbers as each Party inay nolify in
writing to the other. Further, any notice sent (o any Party shall also be marked to all the renlaining
Parlies.

I{ to the Company:

o3P
R W
BALAJ PHOSPHATES LIMITED ‘s INDOREE
305, Utsav Avenue, 12/5, Usha Ganj Jaora Compound, %b 5
lndore GG.P.O, Indore (Madhya Pradesh)- 452001 w5

Attn: Ms. Deepika Singh
Email: infousi@balajiphosphates.com

Lf to the Book Running 1.ead Manaper;

!
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Arihant Capital Markets Limited

1011 Building No. 10, Solitaire Corporate Park,
Guru Hargovindji Road, Chakala,

Andheri (East), Mumbai 400 (093

Attn: Amol Kshirsagar /Satish Kumar Padimanabhan
Telephone: 191-22-4225 4800

E-mail: mbd@arilmntcapital.com

House No. 170, Rani Bag (Main) village Limbedi,
Khandwa Road, Indore, (Madhya Pradesh)- 452 (01
v g .

Mr.

6-A, Uirdhar Nagar Indore,
{Madhya Pradesh) - 452001

Email: mohit [ OQairen@yahoo.co.in

21.7Other than as provided in this Agreement, the Parties do not intend (o conter a benefit on 4any persoi

that is not a party (o this Agreement and any provision of this Agreement shall nol be enforceable by

a person that is not a party to this Agreement.

Remainder of Page Intentionally Left Blank
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SCHEDULE 1

Name of the Selling Shareholder | | hares offered in the Offer Date of consent

for Sale letter
Mr. Alok Gupta 6,09,60{) Shares August 31,2024

Mr. Mohit Airen 6,009,600 Shares August 31,2024
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