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OFFER AGREEMENT 

DATED SEPTEMBER 19, 2024 

BY AND AMONG 

BALA.II PHOSPHATES LIMITIW 

AND 

MR. ALOK GUPTA 

AND 

MR. MOlllT AIREN 

AND 

ARllJANT CAPITAL MARKKTS LIMITED 



OFFER AGREEMENT 

This Offor Agree1m::11t ("Agreement") is e11lered i11lo on th is September 19, 2024, al l11dore, Madhya 
Pradesh amo11g: 

·I. BALA.II PUOSPUATES LIM ITED, a company incorporated under the laws of India a11<l having its 
registered office at 305, Lltsav Avenue, 12/5, Usha Oanj Jaora Compound, Indore G. P.O., Indore 
(Madhya Pradesh)- 45200 I ("Company", which expression shall, unless it be repugnant to lhe context 
or meaning hereof, be deemed to mean and indude its successors and permitted assig11s), oflhe Fl RST 
PART; 

AND 

2. MR. ALOK GUPTA, beari11g PAN ACUP<J2799K, aged about49 years, an Indian citizen and residing 
al House No. 170, Rani Bag (Mai n) v illage Limbodi, Khandwa Road, Indore, (Madl1ya Pradesh)- 452 
00 I (hereinafter referred to as "Selling Shareholder I", 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 

3. MR. MOlJIT AIREN, bearing PAN A8XPA I053r, aged about 47 years, an Indian ci tizen and 
residing al 6-A, Girdhar Nagar Indore, (Madhya Pradesh) 45200 I (hereinatler referred to as "Selling 
Shareholder 2", whic l1 expression sl1all, unless it be repugnant to tile context or meaning thereof, be 
deemed to mean and include his successors, legal heirs and permitted assigns), of the THIRD PART; 

AND 

4. ARllJANT CAl'ITAL MARKETS LIMITED, a company incorporated under the laws of India a11d 
having its registered office at 6, Lad colony, Y.N. Road, ludore - 452001 and acting through its 
corresponding offict: at IO 11 Huilding No. I 0, Solita ire Corporate Park, Uuru L1argovindji Road, 
Chakala, Andheri (East), Mumbai 400 093 (hereinafter referred to as the "Book Running Lead 
Manager" or ''BRLM", which expression sha ll, unless it be repugnant lo the context or meaning 
thereof, be deemed to mean and include its successors aud permitted assigns), of the FOURTH PART. 

In this Agreement. the Selling Shareholder I and the Selling Shareholder 2 are collective(J' r~/erred to a~ 
the "Selling Shareholders " and individual(v as the "Selling Shareholder", as the context may require. 
The Company, Selling Shareholders and Book Running Lead Manager are hereinafter individualZv 
referred to as a •·Party" and c:ollectiveZv as the .. Parties". 

WHEREAS: 

A. Tbe Co111pa11y and the Selling Shareholders proposes lo undertake ari initial public otforing oflhe 
equity shares of lbe Company bearing face value oft IO eacb (the ''Equity Shares") comprising a 
fresh issue of uplo 59,40,800 Equity Shares by lhe Company aggregating up to t I• l lakbs (the 
"Fresh Issue") and an offer for sale of up to 12, 19,200 shares aggregating uplo t [ • ·I lakhs by the 
Selling Shareholders (the "Offer for Sale" and together with Fresh lssue, the ''Offer"), in 
accordance with tbe Companies Act (as de.fined below), the SEBI ICDR Regu lations (as de.fined 
beluw) and otbt:r Applicable Laws (def ined beluv.,J. as pt:r tht: Applicable Laws al lbe Offer price 
per Equity Shares as disclosed in the Offer Document. 
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B. The board of directors of the Company (tbe "Board of Directors") pursuant lo resolution dated 
July 02, 2024 have approved and authorized the Offer. Further, the Shareholders of the Company 
pursuant Lo a special resolution in accordance wi th Section 62( 1 )(c) of the Companies Act have 
approved the Offer pursuant lo a special resolution dated August O I, 2024. 

C . Each of the Selling Shareholders has, St!verall y and noljoinlly, consented lo participate in the Otli::r 
for Sale in accordance with the terms agreed to in their respective const!nl letters and certificates 
and approved and authorized, as applicable, the Offc::r for Sale:: of thc::ir respective Equity Suares 
("Offered Shares"), as set out iii Annexure B. The Board has taken on record the approval for the 
Offer for Sale by the Selling Sharc::holdt!rs pursuant to its resolution dated July 02, 2024. 

D. The Oller shall bt! conductc::d through Book Building Method pursuant to Rc::gulalion 250 of the 
SEBI ICDR Rc::gulations {as defined below). 

E. Pursuant to Regulation 244( I) of SEl:31 ICDR Regu lations it is mandatory for Company Lo appoint 
one or more merchant bankers, which are regislen::d with the Securities and Exchange Board of 
India (as dc::fined below), as the Book Running Lead Manager. Accordingly, the Company and the 
Selling Sbareholders have appointed the Book Running Lc::ad Manager to manage the Offer as tbe 
Book Running Lead Manager and the Book Run11ing Lead Manager have accepted the engagement 
for the agreed foes aud 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 Lead Manager, 
the Company and the Selliug Shareholders subject Lo the terms and conditions set forth thereon. 

F. The agreed foes and expenses payable lo the Hook Running Lead Manager for managing the Otli::r 
as set forth in the Engagement Leller. 

Ci. The Company is looking lo file tht: draft red herring prospectus and the red herring prospectus with 
the SME segment of National Stock Exchange of India Limited ("NSE") for review and comments 
in accordance with the SEBI ICDR Regulations. After incorporating the comments and 
observations of the NSE, as applicable, the Company will file the Prospectus with Registrar of 
Companit:s, Gwalior ("RoC") in accordance with the Companies Act and the SEBI ICDR 
Rt:gulalions. 

IL Pursuant to tbe SEHi ICDR Regulations, the Hook Running Lead Manager is required Lo enter into 
this Agreement with the Company and the Sell ing Shareholders Lo record certain terms and 
conditions for, in connection with tbe Offer. 

NOW, Tl:IEREFORE, THE PARTIES DO HEREBY AGREE AS FOL LOWS: 

I. DEFINITIONS AND INTERPRETATIONS 

1.1 In addition to the defined terms contained e lsewhere in th is Agreement' the following expressions, 
as used in this Agreement, shall have the respective meanings set forth below: 

"Atliliate(s)" with respect to a specified person, shall mean a ny other person that direclly, or 
indirectly through one or more intermediaries, controls or is controlled by, or is under common 
control with, the specified persou. 

"Allotment" sha ll mean lhe issue, allolmenl and trans for of Equity Shares to successful Applicants 
pursuant to this Offer. 

"Application" shal I mean an indication lo make an issue during the issue period by an Appl icanl, 
pursuant to submission of Application Forlll, to subscribe for or purchase Equity Shares at the issue 
price including all revisions aud modifications thereto, Lo the extent permissible under the SEB 
(TCDR) Regulations as amended from time to time. 



"Application Amount" sball mean lhe number of E4uity Shares applied for and as indicated in lhe 
Application Form multiplied by the price per Equity Share payable by the Applicants on submission 
of the Application Form. 

"Application Form" shall nJC::an the: form in tt:rms of which an Applicant shall make an Appl ication 
and which shall be considered as the application for the Allotment pursuant to the terms the 
Prospectus. 

"Applicant" sball mean any prospective investor wbo makes an application pursuant to the terms of 
lhe Prospectus and the Application Form. 

"Applicable Law" means any applicable law, byelaw, rule, regulation, guideline, circular, order, 
notification, regulatory policy (including any requirement under, or notice o( any regulatory body), 
compulsory guidance, rule, order or decree of any court or any arbitral authority, or directive, 
delt:gated or subordinate legislation in any applicable jurisdiction, within or outside lndia, applicable 
to tlie Ofter or the Parties including the SEBT Act, the Securiti.es Contracts (Regulation) Act, 1956, 
the Securities Contracts (Regulation) Rules, 1957, the Companies Act, the SEBT lCDR Regulations, 
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, as amended, the Foreign Exchange Management Act, 1999, and the rules and 
regulations tbereunder, aud the guidelines, instructions, rules, communications, cin.:ulars and 
regulations issued by the Government of India, the RoC, SEBI, RBI, the Stock Exchanges or by any 
other governmental, statutory or regulatory authority or any court or tribunal; 

"Board of Oirectors" or "Board" shal l mean the board of directors of the Company; 

"NSE" shall mean National Stock Exchange Limited. 

"Companies Act" shall mean Companies Acl, 2013 read with the rules, regulations, as amended; 

"Controlling", "Controlled by" or "Control" shall have the same meaning ascribed to the term 
"control" under the SEBI (Substantial Ac4uisition of Shares and Takeovers) Regulations, 201 l, as 
amended from time to lime. 

"Controlling t'erson(s)" with respel.:t tu a spedfic:<l person, shall mean any othc:r person who 
Controls such spel.:ified person. 

"Designated Intermediaries" shall mean:-

a) A Self Certified Syndil.:ate Ba.Ilk, with whom lhe bank acl.:ount tu be blocked, is 111ainlained. 
b) Book Running l.ead Manager lo the Offer. 
c) Banker to the O tfer. 

d) A syndicate member ( or sub-syndicate mc:mber), if any. 
e) A stock broker registered wilh a recognized stock exchange (and whose name is mentioned on 

the website of the stock exchange as eligible: for this activity) ("Broker"). 
t) A rc:gistrar tu an offer and share: transfor agent ("RTA"). 
g) Share Escrow Agenl. 

h) A dc:pusitury parlil.:i panl (" DP") ( whose name: is 111e11tio11ed 011 the: wc:bsi le: of the: stol.:k c:xdiange 
as eligible for this activity). 

"Draft Red llerdng Prospectus" shal I mean lhe Draft Red lJerring Prospectus of the Company 
whid1 will be filed with NSE Emerge in accordanl.:e with Section 26 and 28 of the Companies Act 
and SEBT (ICDR) Regu lations fo,· getting in-principle listing approval. 

"Indemnified Party" slrnll have lbe mec111ing givc:n to sul.:h term in this Agrec:meut and shal l b 
read and construed in context of the text to which it pertains. 
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"Offer Closing l>ate" shall mean any sucl1 dale on wmplelion oflhe application hours after which 
the Collection Bankers will not accept auy Applications for the Offer. 

"Offer Opening Date" shall mean any such dale on which the Col lection Bankers shall slarl 
accepting Applications for the Offer with in the Appl ication hours. 

"Offer Price" means Offer Price as disclosed iu Prospectus/Otfor Document. 

"Offer/Offering" shall mean offer of Fresh E4uily Shares by the Company and Offer for sale by 
Selling Shareholders pursuant to fnilial Public Offer on NSE Emerge. 

"Offered Shares" means the Fresh Issue of Equity Shares by the Company along with an Ofter 
for Sale of equity shares by the Selling Shareholders in accordance with the provisions of Chapter 
IX ofSEB I (lCDR) Regulations. 

"Market Maker" shall mean any person who is registered as a Market Maker wi th the NSE 
Emerge and appointed by Company for the purpose of Market Making under Regulation 26 1 SEBT 
(lCDR) Regulations. 

"Material Adverse Effect" shall mean individually or iu the aggregate, a material adverse effect 
on the financial or otherwise, or in the earnings, business, management, operations or prospects of 
the Company. 

"Offering/Offer/Offer Documents" shall mean and include the 0raft Red lJerring Prospectus, 
Red Herring Prospectus and the Prospectus as and when approved by the Board of Directors of the 
Company and fi led wilb NSE Emerge/SEBf and all concerned and related authorities. 

··onered Shares" shall 111ean the Equity Shares oflered by the Selling Shareho lders in the Otler 
for Sale. 

"Offer for Sale" shall mean a method wlien:in Investor in public companies can sell their shares 
and reduce their holdings in transparent manner for the Exchange. 

"Selling Shareholders" shall mean Alok Gupta and Moh it Airen. 

"Selling Shareholder Statements" shal l mean the statements specifical ly made or confirmed or 
undertaken by the Selling Shareholders in relatiou to themselves aud their respective portion of the 
Offered Shares. 

"NSE Emerge" shal l mean the EMERUE Platform of National Stock Exchange of India Limited 
for listing of equity shares in accordance with Chapter IX of the SEBI (lCDR) Regulations; 

'·Party" or "Parties" shall have the meaning giveu lo such terms in the preamble lo this Agreement; 

'·Promoters" means, collectively, Alok Gupta and Moh it Airen. 

"Promoter Group" includes such persons and entities constituting lht: promoter group as per the 
SEl:31 ICDR Regulations and disclosed in the Offer Documents; 

.. Prospectus" shall mc::an the prospectus lo be filc::d with the RoC in accordance with the provisions 
of Section 26 of the Companies Act and SEBI ICDR Regulations containing, inter alia, Lbe Offer 
Price, the size of the Offer and certain other information including any addenda or corrigenda 
thereto; 

~ 
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"Registrar" shall nJC::an Registrar lo the Offer being Ankil Consultancy Private Limited, a company 
incorporated under the Companies Act, 1956 aud having its registered otlice at 60, Pardeshipura 
Electronic Complex, Indore -4520 I 0 

"RBI" means the Reserve Bank of India; 

"RoC" shall mean the Registrar of Companies, O wa lior; 

"SEBI" shall mean the Securities and Exchange Board of India constituted under the SEBI Act; 

"Sl<:81 Act" shall mean the Securities and Exchange Board of India Act, 1992, as amended and as 
applicable lo the Offer; 

"SEBI ICDR Regulations" shall mean the SEHi (Issue of Capital and Oisclosure Requirements) 
Regulations, 2018, as amended and as applicable lo the Offer; 

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

"Subsidiary Company" means tbe subsidiary of the Company i.e. Jyoti Weighing Systems Pvl. 
Ltd; and 

"Li Pl" means the unified payments interface which is an instant payment mechauism developed by 
the NPCI. 

1.2 In this Agreement, unless the;: contt:xt otherwise requires: 

a) words denoting the singular sha ll include the plural and vice versa; 

b) words denoting a person shall include an individual, corporation, Co111pany, parlnership, trust 
or other eutity; 

c) headings and bo ld typeface are on ly for convenience and shall be ignored for the purposes of 
interpretation; 

d) reforences lo the word " include" or " including" shall be construed without limitation; 

e) reforences to this Agreement or to any other agrt:ement, deed or other instrument shall be 
construed as a reference to this Agreement or such agreement, deed, or other instrument as the 

f) same may from time lo lime;: be amended, varied, supplemented or noted; 

g) reference to any party lo this Agreement or any olher agreement or deed or other instrument 
shall , in the case of an individual, include his or her legal heirs, executors or administrators 
and, in any other case, include its successors or permitted assigns; 

h) reforences lo a statute;: or statutory provision shall be construed as a refon::uce to such provisions 
as from time to time amended, consolidated, modified, extended, re-enacted or repla1.:ed; 

i) a reference to au article, section, paragraph or schedule is, unless indicated to the contrary, a 
reference to an article, section, paragraph or schedule of this Agreement; 

j ) reti::rt:nce to a documeut includes an c:1mendment or supplement to, or replact:ment or oovation 
ot: that document; and 

k) Capitalized terms used in this Agreement and not specifically defined herein shall have the 
meanings given tu such terms in the Draft Red Herring Prospectus. Red Herring Prospectus 
and the Prospectus. ,, ipha1. 
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1.3 The rights, obl igations, representations, warranties, covenants, undertakings and indemnities of 
each of the Parties under this Agreement shall be several, and not joint or joint and several, unless 
expressly otherwise specified in this Agreement in respect of any joint and several obligations. 
None of the Parties shall bt: responsibk or liable, directly or indirectly, for any acts or omissions of 
any other Party, unless expressly otherwise specified in this Agreement. Notwi thstanding the 
foregoing, it is c larified that unless expressly otherwise specified in this Agreement, the rights, 
obligations, represt:ntations, warranties, covenants and undertakings of the Company in respect of 
itself, each Selli ng Shareholder shall bt: several and not joint and no ne of the Selling Shareholders 
is responsible for the actions or omissions of any of the other Selling Shareholder or the Company. 

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

2. 1 On the basis of the representations and warran ties contaim:d in this Agreement and subject to its tt:rn1s 
and conditions, the Book Running Lead Manager hereby agrees lo manage the Offer solely and, on the 
terms, and conditions as contained in this Agreement and in accordance witb the scope of services 
mentioned in the Engagement Letter. • 

2.2 T he Co111pany sha ll not, without the prior written approval oflhe Book Running Lead Manager, file the 
Offer Document (whether Draft Red Herring Prospectus or Red Herring Prospectus) with S tock 
Exchangt:, RoC or any other authority whatsoever. For the purposes of th is Agreement, the terms "Draft 
Red Herring Prospectus" and " Red Herring Prospectus" shall include the preliminary or final oflering 
memorandum. Also, the terms 'Draft Red Herring Prospectus' and 'Red Herring Prospectus' shall 
include any amendments or supplements to any such prospectus or any notices, corrections, 
corrigendum or notices in connection therewith. 

2.3 The Compauy undertakes that al l the steps wi ll be taken for the completion oftf1e necessai·y fom1al ities 
for listing and commencement of trading of the Equity Shares at all the Stock Exchanges wi thin the 
time prescribed under Applicable Law. 

2.4 The Company acknowledge and agree that they shall not access the money ra ised in the Ofter until 
receipt of final I isli ng and trading approvals from the Stock Exchanges; and till such time, such monies 
w ill be kept in a separate account in accordance wi tb Applicable Law. Notwithstanding anything 
contained in this Agreement, the Company agrees that the money raised in the Offer shall be refunded, 
together with any interest, lo tbe Bidders if required for any reason under Appl icable Law, inc luding, 
without limitation, due lo the failure to obtain listing or trading approval or under auy direction or order 
of the NSE/SEBI or any other Goverrunental Authority, iu the manner lo be set o ut in the escrow aud 
sponsor bank agreement to be entered into for this purpose. The Company agree that they shall pay 
requisite interest under Applicable I ,aw or direction or order of SEBI, Stock Exchanges, the RoC or 
any o ther Governmenta l Authority in the manner described in the Draft Red Herring Prospectus and as 
will be described in the Red Herring Prospectus. The Company forther undertake that they sh al I ensure 
that adequate fonds required for making refunds shall be made ava ilable to lhe Registrar to the Offer. 

2.5 The Company undertakes that it shall , in consultation with the Book Running Lead Manager, take such 
steps as are necessary to ensure the completion of listing and co111111e11cement of trading of the Equ ity 
Sllares on the NSE within such Working Days of the Bid/Offer Closing Dale as specified under 
Applicable Laws. T hc: Company shall provide all necessary assistance as required by the NSE in this 
regard. The Company shall further lake all necessary steps, in consultation with the Book Running Lead 
Manager, lo ens ure the dispatch of the Confirmation of A !location Noles, com pletion of the 
allotmenl/transfor of the Equity Shares pursuant lo tht: Offer and dispatch the Allo tment Advice 
promptly, and dispatch the refund orders (if applicable) lo the applicants, including the unblocking of 
ASBA Aci.;uuuts in rt:la tion tu ASBA Bilkkrs a0<..l tht: issuani.;1: of im;trui.;tiuu through tht: Sponsor Bauk 
(in case ofrelail bidders using the UPI Mechanism) iu any case not later than the time limit prescribed 
under Applicable Law, and in the event of failure to do so, to pay interest to the applicants as required 
under Applicable I ,aw. • 
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2.6 The Company shall oblain authentication 011 lhe SEBI Complaints Redressal System (SCORES) and 
• immediately post fi liug of the Draft Red Herring Prospectus with the NSE Emerge and the Compauy 

and shall set up an investor grievance redressa l system to redress all Offer related grievances to the 
satisfaction of the Book Running Lead Manager aod in compliance with Applicable Law. 

2.7 The Company ack11owledges and agn::es that the Book Running Lead Manager shall have the right but 
not the obligat ion to withhold submission of any of the Offer Documents to SEBI, the RoC, the Stock 
Exchanges or any other Governmental Authority in the event that (a) any of the information or 
documents requested by the Book Running Lead Manager, the SEB I aud/or any other Governmental 
Authority in relation to the Offer or having a bearing on the Offer is not made available to the Book 
Running Lead Manager or the information a lready provided to the Book Running Lead Manager is not 
made available or is made avai lable with unreasonable delay or incomplete information is made 
avai lable, by the Company, its Directors, Promoter, Promoter Group or the Group Companies or the 
Subsidiary Company or any of their Affiliates or (b) information provided by the Company, its 
Directors, Promoter, Promoter Group or the Group Compan ies or any of their Affiliates is found to be 
untrue, misleading, incomplete or incorrect, as the case may be. 

2.8 The Company shall ensure that all foes and expenses re lating to the Issue, including the underwriting 
commissions, roadshow expenses, procure111enl commissions, if any, and brokerage due to the 
underwriters and Designated Intermediaries, fees payable lo the Designated Intermediaries, legal 
advisors and any other agreed fees and commissions payable in relation to the Issue shall be pa id within 
the time prescribed under the respective agreements to be entered into with such persons and as set 
forth in the Engagement Letter, in accordance with Appl icable Law. It is further clarified that, subject 
to Section 16, all expeuses incurred in effecting the Issue including underwriting commissions, 
procurement commissions, if any, and brokerage due to the underwriters and Designated 
Intermediaries, fees payable to the Self Certifit:d Syndicate Banks, syndicate members, lega l advisors 
and any other agreed fees and commissions payable in relation to the Issue shall be pro rata borne by 
the Company in accordauce with Applicable Law and in proportion to the number of Equity Shares that 
are issued by the Company. All amounts payable to the BRLM in accordance with the terms of the 
Engagement Letter, shall be payable directly from the Public rssue Account after transfor of funds from 
the Escrow Accounts and the ASBA Accounts to the Public Issue Account and immediately on n:ceipt 
of th.: li:;tiug l:lnd trnding l:lpproval:; from the;: Stoc;k Exd1a11g.:s. In ca:;e;: of any i11c;o11:;i:;tenc;y 01· di:;pute 
between the terms of tbis Agreement and tile Engagement Letter, the terms of this Agreement. shall 
prevail, provided, however, the Engagement Letter sball prevail over this Agreement solely where sucb 
inconsistency or dispute relates to the fees or expenses payable to the BRLM or taxes payable with 
respect thereto. 

2.9 The Company, in consu ltation with the Book Running Lead Manager, shall decide the terms of the 
Offer, Offer Opening Date and Offer Closing Date. 

2.10 The Company shall enter into a market making agreement with Market Maker and tbe Book Running 
Lead Manager in relation to compulsory market making by the Market Maker. 

2.1 I The Company shall comply with corporate governance norms required under the I is ting agreement with 
the NSE. 

2.12 The Company has appointed and undertakes to have at a ll times for the duration of this Agreement, a 
compliance officer, in relation lo compliance with Applicable Law, including any directives issued by 
SE Bl from time to time and who shall also attend to matters relating to investor complaints. 



3. REPRESENTATIONS, WARRANTll£S AN I> lJNl>ERTAKINGS BY nm COMPANY, TlJE 
SELLING SHAREHOLDERS; SUPPLY OF INFORMATION AND l>OClJMENTS BY THE 
COMPANY 

The C:;ompauy and the Selling Shareholders represents and warrant to the Book Running Lead Manager, as 
of the date of this Agreement, dates of the Draft Red l:forring Prospectus, the Offer Opening Date, Offer 
Closing Date, the Red Herring Prospectus, the Allotment date, and the date of listing and trading of tlJe 
Equity Shares on the Stock Exchanges, that: 

3.1. The Company has Lhe corporate power a nd authority to undertake the Ofter and there are no restrictions 
under Applicable Law or the Company's constitutional docu1rn:nts or any agreement or instrument 
binding on the Company, or to whi.ch any of their assets or properties are subject, on the Company 
undertaking and completing the Offer. further, the Company is el igible to undertake the Offer, in terms 
of the SEBT ICDR Regulations, NSE e ligibility criteria and fulfils the general and specific requirements 
in respect thereof; 

3.2. except as disclosed in Lbe Draft Red lJerring Prospectus and wi ll be disclosed in the Prospectus, the 
Company has duly filed a ll respective tax returns that are requi red to be fi led by it pursuant to 
Applicable I .aws, and have paid or made provision for all taxes due pursuant to such returns or pursuant 
to any assessment 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 financ"ial statements, included in the Ofter 
Documents; or (b) where such omission, individually or in the aggregate, w ill not result in Material 
Adverse Change. Except as disclosed in the Draft Red lJerring Prospectus, there a1·e no tax deficiencies 
or interest or penalties accrued or accruing or a lleged to be accrued or accruing, thereon 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, tbe Company represents 
that here are 110 tax actions, liens, audits or investigations pending. 

3.3. except as disclosed in the Draft Red Herring Prospectus, none of the members of the Promoter Group: 
(i) have been found to be in non-compliance with or in vio lation of applicable securities laws in the 
past; (ii) are debarn:d from l!ccessing the capillll urnrkets or debl!rred from buying, sell ing, or dellling 
in securities under llny order or direction pi!ssed by SEBI or llny Goverumentlll Authority; and (iii) hllve 
outstllnding proceedings against them by S EBI or other regulatory authorities; 

3.4. the Compllny shall obtain, in form and substance slltisfactory to the Book Running Lead Ma1rnger; iill 
llssurances, certificlltions, letters or confirmations, lo the extent i!pplicable from the Stiitutory Auditor, 
Independent Chartered Engineer, Practising Compllny Secretllry i!nd external i!dvisors llS required under 
Applicllb le Lllws or llS required by the Book Running Lei!d Mllnllger. The Compllny confirms thal the 
Book Running Leiid Mllnllger clln rely upon such assurances, certifications and confinnlltions, to the 
extent applicable issued by the Independent Clrnrtered Engineer, Practising Compllny Secrelllry llnd 
externlll iidvisors as deemed necessary by the Book Running Lei!d Manager and any changes lo such 
assurances, certificat ions llnd confirmations shall be communicated by tbe Company lo the: Book 
Running Lei!d Milnager immediately until the date when the Equity Shares commence trading on the 
Stock Exchllnges pursuant to the Offer; 

3 .5. the Ofter Documents did not, i!Ud wil I not, include any untrue: statt:ment of ll IIll!leril!I fact or omit to 
stllte il material fact required lo be staled therein. or necessary to make the sta tements therein, in the 
light of the circumstances under which they were made, nut misleading; provided, however, that the 
representlltions ll□<l wl!rranlies nrnde in this p.:iragraph slrnll not i!pply to llny sllltement or omission in 
the Offer Documenti; relating tu the Book Running Lead Manager made in reliance upon and iu 
conformity w ith infornli:ll io n furnished in writing lo the C ornpuny by or on bclHllfoftbc ~ook Ru11n i u1, 

I ,ead Mil tJager expressly for use therein. For the l!voidl!nce of doubt, only such information provided 
by the Book Running Lei!d Mll1rnger consists solely of its legal na111e, SEH i registration number illld 

contactdetllils· ~ 
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3:6. the Draft Red Uerring Prospectus and matters stated therein do not invoke any of the criteria for 
rejection of draft offer documents set forth iu the Securities and Exchange Board of India (Framework 
for Rejection of Draft Offer Documents) ( )rder, 2012 or the Securities and Exchange Board of India 
(Issuing Observations on Draft Otlh Documents Pending Regulatory Actions) Order, 2020 and there 
is no investigation, enquiry, adjudication, prosecution, disgorgement, recovery or other regulatory 
action pending against the Company, its Directors, Promoters, Subsidiary Company or Group Company 
whicb could result in observations on the Draft Red Herring Prospectus being kept in abeyance pursuant 
to the Securities and Exchange Board of Ind ia (Issuing Observations on Draft Offer Documents Pending 
Regulatory Actions) Order, 2020. None of the Company, the Promoters and the Directors have their 
shares suspended, or are associated with com panies which, have their shares suspeuded from trading 
by stock exchanges ou account of non-comp I iance with listing requirements iu terms of the Securities 
and Exchange Board of India (Prohibition on Raising Further Capital. from Public and Transfer of 
Securitie::s of Suspende::d Companie::s) Orde::r, 2015 ("General Order"). Furthe::rnwre, the:: (i) Company 
is not and/or has not be::en identified as a 'suspe::nded company'; and (i i) the Directors and Promote::rs 
are not and/or have:: not been a director and/or a promoter in.a ·suspended company', each in terms of 
the General Order. 

3.7. the Company bas the corporate powe::r and authority to undertake the Otlh and there are:: no restrictions 
under Applicable I ,aw or the Company's constitutional documents or any agreement or instrument 
binding on the Company, or lo which any of their assets or properties are subject, on the Company 
undertaking and comple::ting the Offer. Further, the Company is e::I igible lo undertake the Offer, in terms 
of the:: SEBl TCDR Regulations and fulfils the:: general and spe::cific require::menls in respect thereof, 
including, but not limited to, the requirements listed under Regulation 229 of the SEBI ICDR 
Regu lations. The Company bas obtained approval for tht: Offer pursuant tu a board rt:sulution dakd 
July 02, 2024 and shareholders' resolution dated August 0 I, 2024 and it has complied with and agrees 
to comply with all tt:rms and conditions of sud1 approvals. 

3 .8. tht: Company repn:seuts that except as disclosed in the Draft Red lJerring Prospectus and would be 
disclosed in the Red Herring Prospectus or any supplt:mt:ntal tht:reto to be approvt:d by the Board of 
Directors or its Committee (a) the Company is not in default oftht: tt:rms of or there has been no delay 
in the payment of the principal or the interest under, any indenture, lease, loan, credit or other agreement 
or instrument tu whit:11 the Company is party tu or under which the Company's assets or properties are 
subjt:ct lo and (b) there bas bt:ell 110 notice or communication, wrillen or otherwise, issued by any third 
party to the Company, with respect lo any default or violation of or seeking acceleratioll of rt:payment 
with respect to any indenture,"lease, loan, credit or other agreement or instrumt:nt to which the Company 
is a party to or undt:r which the Company's assets or properties are subject to, nor is there auy reason to 
believe that the issuance of such notice or communication is imminent; 

3.9. except as disclosed in the Draft Red Uerring Prospectus and will be disclosed in the Prospectus, the 
Company have madt: all necessary declarations and filings with the Registrar of Companies, in 
accordance with the Companit:s Act, as appl icablt:, including but not limited to, in relation lo tht: 
allotment and transfer of t:quity shares of the Company, and none of the Company have rect:ived any 
notice from any authority for default or delay in making such filings or declarations, and tbere are no 
offences under lbe Companies Act which need to be compounded and any forfeitures of equity shart:s 
of the CompaDy (and any subst:quent annulmt:nls of such forfeitures) since incorporation have been 
made in compliance wi th Applicable Law. 

3.10. the Oller Documents comply/will comply with all the statutory forma liti es under these regulations, the 
Cornpanit:s Act, the SEBI ICDR Regulations and other applicable statutes and otht:r conditions, 
instrucliom; and advices issued by tile Board and olber relevant statutes relating to lbe Offer; 

3.11 . the Company, undertakes to prepare the Ofter Documents in compliance with: 
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1. all legal requirements with respect lo the Offer, including, all Applicable Law; 
ii. all appl icable rules, regulations, guidelilles, clarifications or instructiolls issued by SEBI, the 

Stock Exchange, the RoC and any regulatory or supervisory authority or court or tribunal (inside 
or outside India); and 

iii . customary disclosure standards that enable investors lo make a well-informed decision with 
respect lo an invt:stment in the Ofter. 

3.12. a ll the board aud shart:holders met:tiugs of the Company s ince incorporation havt: been duly bt:ld in 
accordance with the provisions of the Companit:s Act. The t:xplanalory stalemt:llts lo such shareholder 
meetings include the nt:cessary disclosures and has been prepart:d ill accordance with the provisions of 
the Companies Ac;t. 

3. 13. al I share transfer made by the shareholders of the Company have been duly recorded and transfer deeds 
have been duly stamped and filed with the Company. 

3.14. the Company has c;ompl ied with and sha ll c;omply wi th the requiremt:nts of all Applicable Law in 
rt:lation lo the Ofter and any mallt:r inc;idenlal lht:relo. The Company bas obtained or shall obtain all 
nect:ssary approvals and c;ollsents, whid 1 may be requirt:d undt:r Applicable Law and/or undt:r 
c;ontractua l arrangemelllS by which it or its Affi liates may be bound, in relation lo the Ofter and in 
respect of, c;onducting lht:ir rt:spectivt: business, corporate govt:rnanc;t:, including with respec;l lo, 
constitution of the Board of Directors and l11t: comm ittees lhereot: prior to filing of Draft Red Ht:rring 
Prospedus; 

3. 15. al I Equity Shares held by lbe existing shareholders including the (i) the Promoters and members of the 
Promolt:r Group, and (ii) dirt:ctors, key managerial pt:rsonuels, will bt: in dematerial ized form as on the 
date of filing oflhe Prospedus; 

3.16. the Com pally hereby represellls, warrants aud agrees with the Book Rullning Lead Manager as of lht: 
date of this Agreement and the Offer Closing Dale, that, unless otherwise exprt:ssly authorised in 
writing by the Book Running Lead Manager, neither it nor any of its Affi liates nor any of its rt:spec;live 
directors, employees or agents has made or will make any verbal or written representations in 
c;o1111t:ctio11 with tht: Offor, other th,m those reprt:st:ntalions madt: pursuant lo and bast:d on the terms 
and c;onditions set forth in this Agreement, tht: Offer Documents or ill any olht:r document the c;onlt:nts 
of wbid.J are or have been expressly approved or providt:d for in writing for this purpose by tbe Book 
Running Lead Manager; 

3.17. the Company has bt:en duly incorporated and is validly existing as a public limited compauy under the 
laws of India and no steps have been taken or proposed to be taken for its winding up, liquidation or 
n:ceivership under the laws of India and has all requisite corporate power and authority to own, operate 
and lease its properties and to condud its business as described in lbe Offer Documents and lo entt:r 
into and perform its obligations undt:r t:ach of the Offer Doc;umenls. T ht: Company is dul y qua I ified or 
licensed lo transac;t business in each jurisdiction in which it operatt:s, except lo the extent tbal a fail ure 
lo be so would amount lo a Material Adverst: Effed; 

3. 18. each of the Ofter IJoc;umenls have bet:n duly authorised, t:xeculed and delivert:d by, and are valid and 
legally binding obligations of, tbe Company and is enforceable against the Company in ac;cordance 
with their n::spectivt: terms; 

3.19. lht: authorised and issued share c;apital of the Company wnforms in all rt:spt:cls lo the description 
thereof conlaiut:d in the Offer Doc;umt:nls. The Equity Shares conform lo the description thereof 
c;ontained in the Offer Doc;u111e11ls and sud1 desc;ription: (i) is lrut: and c;orrect in all rt:specls and (ii ) 
con tains a ll material di sclosures which a ,·e true ,rnd ade<juale lo enable invt:slors lo make an informed 

decision as lo the investment in tbe Offer; 



3.20. all of the issued share capital of the Compauy (i) has been duly authorised, (ii) is validly issued, fully 
paid aud (iii) was not issued in violaliou of any pre-emptive or simi lar rights; 

3.2 1. Lhert: shall bt: no fi.11ther issue or offer of securitit:s, whetht:r by way uf issue ufbunus issue, preferential 
allutmenl, rights issue ur in any other manm:r, during the period commencing frum the date of the Draft 
Red Herring Prospectus wi th Lhe SEBI until the Equity Shares proposed to be allotted ur transferred 
pursuant to the Offer have bt:en listed and have commenct:d trading or until Lhe Bid monies are refunded 
because of, inter-alia, failure to ubtaiu tradi ng approvals in relation to lhe Ofter on account of, among 
other things, failure or withdrawal of the Offer, in accordance with Applicable Laws; 

3.22. as of the;: dale of Lhe IJratl Red llerring Prospectus, there are uo oulstauding securities convertible iulo, 
or exchangeablt:, directly ur indirectly for Eyuily Shares ur any ulher right, which would entitle any 
party with any option lu receive Equity Shares; 

3.23. the Equity Shares have beeu duly and val idly authorised and, when issued or suld, as the case may be, 
and wbeu delivered against payment thereof, sha ll bt: validly issued aud subscribed for and fully paid, 
shall have attached to them the rights and benefits specified as described in the Offer Documents and, 
in particular, shal l rank pari-passu with the existing shares oftbe Company iu all respects with all o ther 
equ ity shares of Lhe Company, shall uol be subject lo auy pre-emptive or other similar rights iu relation 
tu the transfer thereof and shall be free and clear of any encumbrances whatsoever; 

3.24. exc<::pt as described in lht: Otfor Ducumenls, lht:re are no limitations on the rights of holders of Equity 
Shares to huld ur vole ur transfer their Equity Shares; 

3.25. t:xct:pl as described in the Ofter Documents, nu approvals of any governmental or regulatory authorities 
are required in India (i ncluding any foreign exchange or fort:ign currt:ncy approvals) in ordt:r for lht: 
Company lo pay dividends declared by the Company to the holdt:rs of Equity Shares; 

3.26. lht: execution and delivt:ry by the Company or: and Lhe performance by the Company of its obligations 
under each of tht: Ofter Documents did not, and wi ll not, result in a breach ur violation or cunstilule a 
default under (i) any provision of applicable law or Lht: articles of association of the Company; (i i) 
agreement, obl igation, condition, covenant or other instrument binding upon lht: Company; ur (iii) any 
judgmt:nt, order or dt:crt:t: of any govt:rnmental or regulatory body, agency or court having jurisdiction 
over lbe Company. No consent, appr~val, authorisation, fi ling or ordt:r of, or qual ification with, any 
governmental or regulatory body, agency or <.;Ourt is required for the pt:rformance by Lhe Company of 
any of its obligations uudt:r, or for the consummation of the transactions contemplated by, t:ach of Lhe 
Offor Documt:nls, this Agret:mt:nl or in relation Lo tht: issuance of Equity Shares, t:xcept such as may 
be rt:quired by the SEBI, RoC and the Stock Exchange in connection with lht: Offer and exct:pt such as 
have been obtained and art: io full force and eftecl. The Company has procured all necessary consents 
and NOCs from all concerned pt:rsons fur the purpose of making Lbe Ofl:t::r; 

3.27. there has not occurred, any Makrial Adverse Etfocl, in tht: condition, financial or otherwise, or in the 
business, management, assets or prospects of Lhe Company, from that sel forth in the Offer Docu111e11Ls; 

3.28. Lht:re have been 110 addiliooal lransa<.;lions entered into by lbt: Company, which, in its opinion, are 
material with respect to those set forth in Offer Documt:nls; 

3.29. except as disclosed in Lhe Offer Documents and except whert: il would nol result in a Material Adverse 
Efft:cl: (i) Lbe Company bas or bas made applications fur all necessary lict:nst:s, const:nls, authorisations, 
approvals, orders, ct:rtificales and permits lo own, lease, license, operate and use their properties and 
tissi;;l::;, lo conducl il::; b u ::;i111;;::;::; a::; cooducti;;d 1:1::; oflhe dtile ofthi::; Ac,ri;;emeut uod as ofths: Closinc, Dule; 

(ii) each such governmental licenses, conseuls, authorisations, approvals, orders, certificates and 
permits bas bt:en duly obtained by Lbe Company, as applicable, and is held iu the name of the Company, 
was validly iss~ed, is in full force and effiect; and (iii) tht:re are no proct:edings pending, ~elati ng to lb 
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revocation, modification or non-renewal of any such license, consent, authorisation, approval, order, 
certificate or permit; 

3.30. except as disclosed in the Otli::r Documents, there are no actions, suits, proceedings, inquiries or 
investigations, before or brought by any court or governmental agency or body, domestic or foreign, or 
any arbitration proceeding now pending, against or affecting the Company wbich would reasonably be 
expected to result in a Material Adverse Effect. All pending legal or governmental proceedings to wbich 
the Company is a party or of which any of its property or assets is the subject have been, or will be, 
described in the Offer Documents; 

3.31. all activities conducted by the Company, the Subsidiary Company and the Group Company from the 
dale of their incorporation have been valid in terms of the objects mentioned in their respective 
memorandum of association; 

3.32. each "forward-looking state::ment" contained in the Ofter Documents has bee;:n and will be;: made with a 
reasonable basis and in good faith; 

3.33. the Company is not (i) in vio lation of its articles of association, (ii) except as described in Ofter 
Documeuts, in default (and there bas not been any event that has occurred that with the giving ofnotice 
or lapse of time or both would constitute a default) in the performance or observance of any obligation, 
agreement, covena nt or condition contained in any contract, indenture, mortgage, deed oftrusl, loan or 
credit agreement, note, lease;: or other agreeme::nt or instrument to which the Company is a party or by 
which it may be bound, or to whicb any of the property -0r assets of the Company is sub_je;:ct to, or (iii) 
in violation or default (and there has not been any event that bas occurred that with the giving ofuotice 
or lapse of time or both would constitute a default) of any l.aw,judgement, order or decree of any court, 
regulatory body, administrative agetH.:y, govermuental body, arbitrator or other authority having 
jurisdiction over the Company. further, the Company has not and is not I iable to pay liquidated damages 
pursuant to its business contracts; 

3.34. all descriptions of (i) this Agreement, (ii) the articles of association of the Company and (iii) all oth~r 
documents forming part of the;: Offt:r Documents, in each case, fairly and accurately summarise the 
contents of these;: contract or documents and du not omit any material information that affects the import 
of such descriptions There are no contracts or documents that would be required to be described in the 
Offer Documents under lndian law or any other appl icable laws that have not been so described; 

3.35. except as disclosed in the Draft Red Uerring Prospectus and as will be disclosed in tbe Prospectus, the 
Company and the Subsid iary Company owu and possess or have the right lo use al l trademarks, 
copyrights, trade names, licenses, approvals, trade secrets and other similar rights, (collectively, 
"Intellectual Property Rights"), or have made applications for registration of Intellectual Property 
Rights that are reasonably necessary to conduct their respective busine;:sses as now conducted and as 
described in the Offt:r Docume;:nts; and the expected expiration of any of such lntellt:ctual Property 
Rights would not result in a Material Adverse Cbauge, 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 
Intellectual Property Right. 

3.36. except as disclosed in the Ofter Documents, (i) uo labour dispute with the employees of the Company 
exists; and (ii) the Company is not aware of any existing labour disturbances by the employees of the 
Company's principal customers, suppliers, contractors or subcontractors; which would result in a 
Material Adverse Effect; 

3.37. except as disclosed in the Offer Documents, the Company has legal, valid and transferable ti tle lo all 
im111uv<1blc p r operty uwuc<..I by il <111<..I lcg<1l <1u<..I vtil i<..I tillc tu til l ulh1,r prop1,1·tic:; ow1Jc<..I by it, in """h 

case, free and clear of all mortgages, liens, security interests, claims, restrictions or encumbrances, 
otherwise secured lo any third party except such as do not, singly or in the aggregate, materially affect 
the value of such property aud do not interfere with the;: use made aud proposed lo be made of s9<.;h . . . 
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properly by Lhe Company; and al I of lhe leases and subleases material lo Lile business of Lhe Company 
under which such properties are held are iu full force ,rnd effecl, and the Company has nol received auy 
notice of any malerial c la im lhal bas beeu asserted that is adverse lo Lhe righls of Lhe Company under 
any oflhe leases or subleases mentioned above, or affecting lhe righls oflhe Company lo lhe continued 
possession of the leased or subleased premises uuder any such lease or sublease, excepl in each case, 
to hold such properly or have such enforceable lease would nol resull in a Material Adverse Effecl; 

3.38. excepl as disclosed in Lbe Draft Red Uerring Prospectus, lhe Company is iu compliance wilh all 
Applicable Laws in relation lo employmenl and labour laws and have all permils, aulborizalions, 
liceuses aud approvals required uuder such Applicable Law in relation lo employment and labour laws 
and are in compliance with all terms and conditions of any such permit, authorization, license or 
approvals. Except as disclosed in Offer Documents, after careful and due enquiry, there are nu labour 
problems, including any strikes or lock-outs or dispute::s with the employees of the Company which 
exists or is threatened or imminent and the Company is not aware of auy existing or imminent labour 
disturbance by the employees of any of its principal suppliers, or distributors. No key managerial 
personnel or di rector, has terminated or indicated or expressed to the Company, a desire to terminate 
his or her relationship wi th the Company. As on the date of the Draft Red Herring Prospectus, the 
Company has no intention, to lerminate the employment of any officer or employee whose name 
appears in the Draft Red Herring Prospectus; 

3.39. the Company is insured by insurers of recognised financia l responsibility against losses and risks and 
in such amounts as are customary for lhe business in which it is engaged; and to the best of the 
Company's knowledge, the Company will be able lo renew their respective existing insurance coverage 
as and when such coverage expires or to obtain similar coverage as may be necessary lo continue their 
respective business al a cosl thal would not result in a Material Adverse Effect; 

3.40. lhe Promoters are lhe promolers of lhe Company under the Companies Acl, and the SEBI ICDR 
Regulations aud are the only persons who are in Control of lhe Company and the Promoters, the 
Promoter Group and the Subsidiary Company have been accurately described withoul any omission 
and there is no other promoter or entily or person that is part of the Promoter Group, or Subsidiary 
Company (each such term as defined under lhe SEBT lCDR Regulations) of the Company, other than 
lhe entities disclosed as lbe Promoter, lhe Prornoler Ciroup or the Subsidiary Company in the Offer 
Documents. Further, the Promoters have not disassociated from any eutily in the last three years except 
as disclosed iu the Draft Red Herring Prospectus; 

3.41. lhe Company and Subsidiary Company have accurately prepared and timely filed al l tax returns thal 
are required to be filed by it pursuant to Applicable Laws, and have paid or made provision for a ll taxes 
due pursuant to such returns or pursuant to any assessment 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 statements, included in the Offer Documents; or (b) where such omission, individually or in 
lhe aggregate, will not resu lt in Material Adverse Effect. Except as disclosed in the Draft Red Herring 
Prospectus, there are 110 lax deficiencies or interest or peuallies accrued or accruiug or alleged to be 
accrued or accruing, thereon with respect to lbe Company which have not otherwise beeu provided for, 
as the case may be. Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in 
the Prospectus, lhe Company represents Lbat here are 110 tax actions, liens, audits or investigations 
pending; 

3.42. the Company maintains a syslem of internal accounting controls suflicient to provide reasonable 
assurance tbal (i) transactions are executed in accordance with management's general and specific 
authorisations; (ii) transaclions are recorded as necessary to enable the preparation of financia l 
statements in conformity with accounting principles generally accepted in India ("Indian GAAP") and 
to maintain accountubility fo,· it.; """"ts; (iii) uc..,.,::;s lo u::;::;.,l::; of lb" Compuuy i::; P"n11ill1a<l only in 

accordance wilh management's general or specific authorisations and (iv) the recorded assels of lhe 
Compauy are compared to existing assets at periodic intervals of time, and appropriate action is taken 
with respect to any differences. Excepl as described in lhe Ofter Documents, since the end of the 
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Company's most recent audited fiscal year, there has been ( I) no material weakness in the Company's 
internal control over financial reporting (whether or not remediated) and (2) no change in the 
Company's internal coutrol over financia l reporting that has materially aft't:cted, or is reasonably likely 
lo materially affect, the Company's interna l control over financia l reporting; 

3.43. except as disclosed in the Otfor Documents, no indebtedness (actual or contingent) aud 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 tbe Company, or (i i) such director's or key managerial 
personnel's spouse or parents or any of his or ber children, or (iii) any company, undertaking or entity 
in which such director holds a controll ing interest; 

3.44. all transactions and loans, liability or obligation between the Company on the one hand and (i) entities 
that Control or are Controlled by, or are under common Control wi th, the Company, (ii) entities over 
which the Company has a significant influence or which has a significant influence over the Company, 
(ii i) persons owning au interest in the voling power of the Company that gives them significant 
influence over the Company, (iv) management personnel haviug authority and responsibi lity for 
planniug, directing and Controll ing the activities of the Company (inc ludi ng relatives of such 
management personnel, directors and senior management of the Company) and (v) entities in which a 
substantial interest in the voting power is owned, directly or indirectly, by any person described iu (iii) 
or (iv) or over wh ich such a person is c.1ble to exercise sign ificant influence (including entities owned 
by directors or nrnjor shareholders of the Company and entitic:::s that lrnve a member of key management 
personnel in common with the Company) 011 the other hand (a) have been and are, or w ill be, as the 
cc.1se may be, fair and on terms that are no less favourable to the Company than those that would have 
been obtaiued iu a comparable lrausaction by the Company with c.1n unrelated person and (b) are, or 
will be, adequately disclosed in all material respects in the Offer Documents and (c) are, or will be, as 
the case may be, to the Company's know ledge, legally bind ing obli gations of ,rnd fully enforceable 
against the persous enumerated in (i) to (v) c.1bove; 

3.45. the Company has complied with and shall comply with requirements of al l Applicc.1ble Law, in respect 
of corporate governance, incl uding constitution of the Board of Directors and co111111iltees thereof and 
has formulated various policies, including without limitation policies on preservc.1tion of documeuts, 
pol icy for determining ·material' subsidiaries, policy on mc.1teric.1lity of rel a led party trausactions and 
dealing with rel a led party transactions, pol icy 011 determining materiality of even ls and information, 
archival policy for website disclosures, wbistle blower policy and vigi l 111ecl1c.1n ism, prior to the filing 
of the Draft Red Herring Prospectus with the Stock Exchange; 

3.46. the Company have obtc.1ined, or shc.111 oblaiu, c.111 necessary approvals and consents, which may be 
n::quired under Applicable Law c.1nd/or any contractual arrangements by which they may be bound or to 
which any of their respective assets or properties are su~ject, in relation lo the Offor, and, specifically, 
the Company have obtc.1ined the consents of tbe lenders c.1nd any other third pc.1rlies having pre-emptive 
rights in respect of the Equity Shares or the Offer (to the extent appl icable), and have complit!d, c.1nd 
shall comply, with lbe terms and conditions of such approvals and consents and all Applicable Law in 
relation to lbe Offor; 

3.47. the Company has obtained wrillen consent or approval, where required, for the use of information 
procured from the public domain or third parties and included or lo be included iu the Offer Documeuts, 
and such information is based on or derived from sources that tbe Company believes lo be relic.1b le c.1nd 
accurate and sucb information bas been, or shall be, accurntely reproduced in the Offer Documents, c.1nd 
the Compc.1ny is not in breach of any agreement or obl igc.1tion with respect to c.1ny third pc.11-ty's 
confidentia l or proprietary iuformation; 

3.48. Lbe Company bas t:nlt:n:<l iuto au agrt:t:111eut wiLlJ c;:c.1cb of tbc;: National SecuriLies Depository Limited 
and the Centra l Depository Services (India) Limited for the denrnlerialiwtiou of the outstanding Equi ty 
Shares; 

15 

"p I 
1 "i.v1 

<'."1. ~ z '•'ii4; 
6,. \<(\\ 

~r- ·a ~--~ 



3.49. under the current law:s and regulations of Indict c111d c1ny politicctl subdivision thereot: c1II amounts 
pc1yable with respec.:t to the Equity Shares upon liquidation of the Company and dividends c1nd other 
distributions declctn~d c1nd pc1yc1ble on the Equity Shc1res nrny be pctid by the Compctny to the holder 
thereof in lndic1n rupees c1nd, subject to the provisions of the Foreign Exchctnge Mc1nc1gement Act, 1999, 
as c1mended, c1nd the regulations ctnd guidelines framed thereunder, and the provisions of the Income 
Tax Act, 1961 , as amended, may be converted into foreign c.:urrency and freely transferred out of India 
without tbe necessity of obtaining any governmental au thorisation in India or any political subdivision 
or taxing authority thereof or therein; 

3.50. the financial statements of the Company included in the Ofter Documents, together with the respective 
related notes, schedules and annexures thereto, are complete and correct in all respects, do not contain 
any material defects, discrepancies or inaccuracies and prest:nt truly, in all respects, the financial 
position oflht: Company as of tht: date shown and its resul ts of operations and cash flows for the periods 
shown, and s uch financictl statements have bet:n prepared in accordance with Gt:nt:rally Acceptt:d 
Accounting Principles ("GAAP"), including tht: Accounting Standards speci tied under Section 133 of 
the Act, read with Rule 7 of the Companies (Accounts) Ru les, 20 14, applied on a consistent basis 
throughout the periods involved; 

3.5 1. the auditors who have certified or reviewed tl1e financial statements of the Company are independeut 
chartered accountants w ithin the ru les of the code of professional ethics of the Institute of Chartered 
Accountants in India {"ICAI"), as applicc1blt:. The selected financial data and the summary financial 
information of the Company included in the Offor Documt:nts have been derived from such financial 
statements; 

3.52. the financial statements of the Company included in the Ofter Documt:nts, lo the extent required, have 
been prepared in accordance with and in conformity with the UAAP the Companies Act, the applicable 

-provisions of the SEBI ICDR Regulations and any other applicable regulations; 

3.53. the Company has applied/ w ill apply for in-principle approval for listing the Equity Shares offered in 
the Offer on the Stock Exchange. Such approva ls will be in full force and effect once received; 

3.54. the Compc1ny acknow ledges and agret:s that (i) the issuanct: of the Equity Shares pursuant lo this 
Agreement, is an arm's-length commercial tnmsaclion between the Company and the Book Running 
Lead Manager, (ii) in connection. with the Offer contemplated hereby and the process leading to such 
transaction tbe Book Running Lead Manager is and has been actillg solely as a principle and is not the 
agent or fidu<..:iary of the Company, or its stockholders, creditors, employees or c1ny other party, (iii) the 
Book Running Lead Mc111ager has not assumed or will not assume ctn advisory or fidu<..:iary 
responsibi li ty in favour of the Company with respect to the Offer contemplated hereby or the process 
leading thereto (irrespective of whether Book Running Lead Manager has advised or is currently 
advising the Company on other matters) and tht: Book Running Lectd Manager has no obligation to the 
Company with respect to the Offer contt:mplated hereby except the obligations expressly set forth in 
this Agreement, (iv) the l:look Running Lead Manager and its Affi liates 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 bas not provided any legal, accounting, regulatory or tax advice with respect 
to the Otter contemplated hereby and the Company has consulted its own legal, accounting, regulatory 
and tax advisors to the extent it deemed appropriate. The Company has waived to the full extent as 
permitted by applicable law c1ny claims they may have against the Book Running Lt:ad Manager arising 
from ctn alleged breach of fiduciary duty in connection with the offering of the Equity Shares; 



3.56. 

3.57. 

3.58. 

its Promoters and its dire<.:Lors; (C) daims invo lving Lhe Company, its Promoters and/or its dire<.:lors for 
any dire<.:l and indire<.:L Lax (in a consolidaled mauner in accordance with the SEB I ICDR Regulations); 
and (D) other pending civil litigation above Lhe material ity threshold as determined by the Company 
pursuant to the Materiality Pol icy; (E) other pending litigation as determined involving the Subsidiary 
Company and Lhe Group Company which may have a materia l impact on Lhe Company (F) there are no 
oulslanding dues tu <.:reditors as determined to be material by the Board of Dire<.:tors as per Lile 
Materiality Pol i<.:y in accordan<.:e wilh the SEBI ICDR Regulations as oflhe dates included therein (G) 
oulslanding dues to mi<.:ro, small and medium enterprises as of the dates induded therein (H) Lllere are 
no legal, arbilra l or governmental, Lax or other regulatory proceedings, inquiries or investigations, 
claims or liabilities, pending or threatened (a) to whicl1 Lhe Company is a party or to whid1 any of the 
properties of the Company are subject to, (b) to which any of the dire<.:tors, Promoter or Subsidiary 
Company is a party, ur to whid1 any uf the properties of the dire<.:tors, Promoter or Subsidiary Company 
are subject, or (c) to the besl knowledge of the Company after due and careful enquiry, to which any 
other person is a parly, ex<.:ept where the uulcome of such proceedings, inquiries ur invesligatiuns would 
nul have a Material Adverse Effe<.:t; (iv) dis<.:iplinary a<.:Lion induding penalty imposed by SEBI ur Stock 
Excllange against the Promoter and Subsidiary Company iu the last five financial years induding 
outstanding a<.:tion or (v) outstanding litigation iuvolving the Company, Directors, Promoters or 
Subsidiary Company or Group Company -or any other person whose outcome could have a material 
adverse effect on the position of the Company; 

ex<.:ept as disclosed in the Draft Red ~Jerring Prospectus and as will be disclosed in the Prospe<.:Lus: (A) 
the Company and the Subsidiary Company bas not, except in the ordinary course of business: (i) entered 
into or assumed ur agreed to enter into or assumed any material contract or memorandum of 
understanding, (i i) iucurred or agreed tu incur auy material liability ( including auy contingent liability) 
or obligation, (iii) acquired or disposed of or agreed to acquire or dispose of any business or any other 
asset; (B) except in tile ordinary course of business, there is no iucrease in the outstanding guarantees 
or contingent payment obl igations of Lhe Company in respect of the indebtedness of third parties as 
<.:01npared with amounts shown in the financial statements as of and for the financial year ended March 
31, 2024, except for in<.:reases that the Draft Red Berring Prospectus discloses have oc<.:urred or may 
o<.:cur, and the Company is in <.:ompliance with al l of its obligations under any outstanding guarantees 
or contingent payment obi igations as described in the Drnft Red Herring Prospectus, that would be 
material to the Company; and (C) (i) there have been no developments that result or would result in the 
financia l statements as presented in the Draft Red Herring Prospectus not presenting fairly in a ll 
material respects Lhe financial position of the Company; (ii) tl1ere has not occurred any Material 
Adverse Effect or any development involving a prospective Material Adverse Effect, other than as set 
fortll in the Draft Red Berring Prospe<.:tus or as may be set forth in the Prospectus and (iii) none of the 
Company is engaged in any transactions with, or have any obligations to, any unconsolidated entities 
that are contractually limited to activities that facilitate the transfer of or access to assets by the 
Company, including, without limitation, structured finan<.:e entities and special purpose entities, or 
otherwise engage in, or have any obligations under, any off~balance sheet transactions or arrangements. 

except as disc losed in the Draft Red lJerring Prospectus, all related party transactions entered into by 
the Company are legitimate business transactions condu<.:ted on an arms' length basis and the profits 
generated from related party transactions have arisen from legitimate business transactions of the 
Company witli such entities. All related party transactions entered into by the Company have been in 
compliance with applicable laws, indudiug Section 188 of tbe Companies Act. All such transactions 
entered into by the Company in the last Lhree years and in the three-month period ending June 30, 2024 
have been disclosed in the Draft Red Herring Prospectus and will be included in the Prospectus in 
accordan<.:e witb the applicable accounting standards; 

the statements iu the Offer Documents under the beadings .. Risk Factors", "The Ojfer ", "Uenerul 
In.formation··, ··cupitul Str11cture ··, .. Our Business·· ... Key Industry Regulations und Policies", "Our 
His tor)' und Certuin Other Corporate Mutters", ''Our Munugement ", ''Munugement 's Disc:11ssio11 and 
Analy sis of Financial Condition and Results of Operutions ", '·Outstanding Litigations und Material 
Developments", "Governmental und Other Statutory App,vvuls"" ''Other Reg11lutotJ' und Statutory 
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3.59. 

3.60. 

3.61. 

3.62. 

l>isclosure ", "1erms vf the Ojfer ", and "Statement of Possible Special Tax Benejlts ", insofar as such 
statements constitute summaries of legal matters, documents or proceedings referred to therein, fairly 
summarise such legal matters, documents, proceedings and other matters referred to therein; 

the Company confirms that all key performance indicators of the Company ("KPls") re4uired to be 
disclosed under the SEl:31 ICDR Regulations have been disclosed in the Draft Red Herring Prospectus 
(and will be included in the Prospectt1s) in compliance with the SEBI ICDR Regulations, and such KP Is 
have been approved by the audit committee of the Board, are true and correct and have bee□ accurately 
described.The Company confirms that all operational metrics and business and financial performance 
metrics included in the Draft Red Herring Prospectus (aud will be iucluded in the Prospectus) have 
been derived from the records of the Compauy using systems and procedures which incorporate 
adequate safeguards to ensure that the infomiation is accurate and complt::te in all respects, in the 
context in which it appears. The Company further confirms that all KPis disclosed lo / shared with 
investors in the three preceding years have been disclosed in the Draft Red Herring Prospectus (and 
will be disclosed in the Prospectus). Further, the Company shall continue to disclose each sucl.1 KPI 
after the commencement of trading of the Equity Shares on the Stock Exchange, in accordance with 
Applicable Laws; 

the statements in the Offer Documents under the section '·Management's L>iscussion and Ana~vsis of 
Financial Condition and Results of Operations" accurately and fully describe: (i) (a) the accounting 
policies that the Company believe to be the most important in the portrayal of the Company's financial 
condition and results of 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, aud (c) au explanation of the likelihood that materially differeut 
amounts would be reported under different conditions or using different assumptions; and (ii) (a) all 
material trends, demands, commitments, events, uncertainties and risks, and the potential effocts 
thereof, that would materially affect liquidity c1nd are reasonably likely to occur; and (b) the Company 
is not engaged in any transactions with, or has any obligations to, any unconsolidared entities (if any) 
that are contractually limited to narrow activities that facilitate the transfer of or access lo assets by the 
Company, including structured finance entities and special purpose entities, or otherwise engages in, or 
has any obligations under, any off-balance sheet transactions or arrangements. ·As used herein, the 
phrase reasonably likely refers to a disclosure threshold lower than more likely than not; and the 
description set out in the Offer Documents under the section "Management's Discussion and Ana~ysis 
of Financial Condition and Results of Operations" presents fairly and accurately the factors that the 
management believes have, in the past, and may, in the foreseeab le future, affect the business, financial 
condition and resu Its of operations of the Company; 

there are no deeds, documents or wri tings, including but not limited to summons, notices, default 
notices, orders, directions or other information of whatsoever nature relating to, inter-alia, litigation, 
approvals, statutory compliances, land and property owned or leased by the Company, employees, 
insurance, assets, liabilities, financial infornrntion, financial indebtedness or any other information 
pertaining to the Company, which is re4uired to be disclosed under Applicable Law and has not been 
disclosed in the Draft Red Herring Prospectus. Further, tbe Company represents and warrants that 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 immediately, and without a.11y delay, to 
the Book Ruuning Lead 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 these approvals, authorisations and consents and do not omit any 
material information that affects the import of such descriptions. There are no governmeutal approvals, 
authorisations or const:nts tbat art: material to tbe presently proposed operations of the Company or 
would be re4uired to be described in the Offer Documents under Indian law or regulatory framework 
of SEH i that have uot been so described. Except as described in the Offer Documents, the Company (i) 
is in compliance with any aud all App licable Law, (ii) have rect:ived all permits, liceust:s or other 
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approvals required by auy Applicable Law aud (iii) are in compliance with all terms and conditious of 
any sud1 permit, lice11se or approval; there are no pendiug or, threateued admiuistrative, regulatory or 
judicial actions, suits, demands, demand Idlers, claims, liens, noticc:s of non- compliance or violation, 
investigation or proceedings against the Company; 

3.63. the Company represents and covenants that it has uol knowiugly engaged in, is not knowingly engaged 
in, and will not engage in, any dealings or transa<:tions with any Person, or in any <:ountry or territory, 
that al the time of dealing is or was the subject of San<:tious; 

3.64. the Company represents aud <:ovenants that it will use the pro<:eeds of the Offer exclusively in the 
manner set forth iu the sediou titled "Objects of the Offer" iu the Offer Documents, aud will not, 
directly or indire<:tly, use the pro<:eeds of the Offer, or lend, contribute otherwi se make available any 
such pro<:eeds to any Person: 

3.65. to fund or fa<:ilitate any activities or business of or with any Person or in any country or territory that, 
at the time of such funding or facilitation, is the subje<:l of Sanctions; 

3.66. in any otl;er mauner that wil l result in a violation of Sanctious against any Person (including a Person 
participating i11 the Offer, whether as advisor, investor, underwriter or otherwise); 

3.67. the operations of the Company and the Subsidiary Company are and have been coudut:ted at all times 
in complian<:e with all applicable financial record keeping and reporting requirements and applicable 
anti-money laundering statutes ofjurisdictions where the Company <:onducts business, the rules and 
regulations thereunder and any related or similar rul<::s, regulations or guidelines, issued, administered 
or enforced by any governmental agent:y (collectively, the ''Anti-Money Laundering Laws") and no 
action, suit or proceeding by or before auy court or governmental agency, autbority or body, or auy 
arbitrator involving the Company with respect to the Anti-Money Launderiug Laws is pending or, to 
the best knowledge of the Company, threatened; 

3.68. the Company represents and undertakes that neither (a) the Company and its Subsidiary Company, 
Promoters, Promoter Group members, directors and Affil iates, nor (b) the companies with which any 
of the Affiliates, Subsidiary Company, Pro111oters, Promoter Group members and dirc:ctors of the 
Company are or were i:ISsociated as a promoter, director or person iu control, have been found to be in 
non-compliance with or in vio lation of appli<:ablt: securities laws in the past; or are debarred or 
prohibited from accessing tbe capital markets or debarrc:d from buying, selling, or dealing in securities 
under any order or diret:tion passed by the SEBI or any other regulatory or administrative autbority or 
agency or have proceedings al leging violations of securities laws initiated o r pending "g"inst them by 
such authorities or agencies; 

3.69. the Company represents and underti:lkt:s tbat neither (a) the Company and its Promoters, Promoter 
Group members, directors, Subsidiary Company and Aftiliates, nor (b) the companies with whid1 any 
of the Subsidiary Company, Affi liates, Promoters, Promoter Group members and directors of the 
Company are or were associated as a promoter, director or person in control, (i) have been declared as 
wilful defaulters; (ii) have been declared as a fugitive economic offender under Section 12 of tbe 
Fugitive Economic Offendc:rs Act, 2018 (iii) have been declared to be or associated with any company 
declared to be a vanishing wmpany; (iv) have committed a11y securities laws in India or abroad 
violations in the past or have any proceedings (including show cause notices) pending against tbem or 
have bad the SEBI or any other Governmenta l Authority initiate any action or investigation against 
them are subject to any penalties or disciplinary action or investigation by the SEB[ or the Stock 
Exchange; or (v) have bec:n declared as a fraudulent borrower by any lending bank or financial 
institution or consortium in terms of the master directions dated July I, 2016 issued by the RBI, as 
amended; 

3.70. none of the Company, Subsidiary Company, (.iroup Company, its directors or the Promoters are or were 
directors or promoter of any company at the time when the shares of such company: (i) have been found 



lo be in non-compliauce wilh applicable securilies laws (ii) have beeu suspended from lradiug by any 
stock exchange during the five years preceding lhe date of fi ling the Draft Red Herriug Prospectus with 
lhe SEBI; or (ii) del isted from any slock exchange or (ii i) in lhe dissc::minalion board of any stock 
exchanges or a company which has nol provided an exit option lo the public shareholdc::rs, whc::re 
rc::quired, wilhin lhe prescribc::d timeline of SEBI or (iv) an exclusively listc::d company on a 
derecognized, uon-operational or exited stock exchange:: which has failed to provide the trad ing platform 
or exit to its sbarc::holdc::rs within 18 months or such extended time as permitted by lbe SEBI. Furlher, 
none of the directors or Promolt:r of the Company is, or bas bt:t:n a director or promoter of any company 
which has bet:11 idt:ntitit:d as a shell company by the M inistry of Corporate Affairs, Governmt:nt of 
India pursuant to ils circ.:ular dated .I une 9, 20 17 (bearing reforence 03/73/20 17-CL-I I) aud iu respect of 
which 110 order of revocation bas beeu subsequently passed by SEBI, the relevant stoc.:k exchange(s), 
lht: Ministry of Corporate Affai rs or any olhc:r Govc::romt:olal Authority; 

3. 71. lhe Company confirms that there an~ no lc:gal proceeding, suits or action by any rc::gu lalory or 
Governmental Authority o r any th ird party, any investigations pt:nding or notic.:c::s· of violation of 
Appl icable Laws, which could or may hiuder its ability to execute, deliver, and pt:rfonn undc::r this 
Agrt:t:ment or to participate:: iu the:: Offer or affect or likely to affect the rights of lhe purchasers of tlie 
Equity Shares in the Offer; 

3.72. our Company, our Subsidiary Company, our Promoter and lht: me111bers of the Promoter Group are in 
complianc.:e w ith the Com panic::s (S ignificant Beneficial Ownership) Rulc::s, 2018, to the c:xtc:nt in force 
and appl icable, as on the date: of this Agn:emc:nt; 

3.73. there are no otht:r 'group companies' of the Co111pa11y which are covered undt:r the applic.:ablt: 
accounting standards, o r considered materia l in accordance with the:: Materiality Policy, othc::r thau the 
Group Companies disclosed in the:: Draft Rc::d Ht:rring Prospc::clus and as wil l be disclosed in the:: 
Prospectus; 

3.74. each of the:: O.1:for Doc.:umenls, as of the date on which it has been fi led or will be filt:d, (i) contains all 
d isclosures that art: true, fair, correct, complett:, accuratt: .and nol mislc::ading and without omission of 
any matter wliich is likely to mislead and adequatt: so as lo euable prospective invc:stors to makt: a well 
informed decision as to an investment in tht: Offer; and (ii) does not and will not contain any untrue 
slalemenl of a material facl or omit to stale a material fact required to be:: slated or necessary in order lo 
make lhe slalc::meots thereiu, in light of the circumstances in wbich they were made, not misleading; 

3.75. lhe Company, its Subsidiary Company and its Affi liates have not taken, and sha ll not lake, directly or 
indirc::c.:tly, any action designed, or that may be reasonably expecled, lo cause:, or resull in, stabilization 
or manipulation of the price of any security of tl1e Company lo faci l itale the sale or resale of the Equity 
Shares, including any buy-bac.:k arrangemenls for the purchase of Equity Shares to be issued, offered 
and sold in the: Offor; 

3.76. none of lbe Company and/or its S ubsidiary Company, Affiliates or the Promoler shall ofter any 
incenlive, whether d irect or indirect, in any manner, whc::lher in cash or kind or servic.:es or olherwise, 
lo any person, and shall not make any paymt:nl, whether direcl or indirect, wbelher in lhe nalure of 
discounts, commission, al lowance or otherwise, to any person; 

3.77. as al tbe date of any amt:nded Ofter Docuu1ent or supplement lo an Offer Documenl prepared by lbe 
Company in accordance with the terms of this Agreement, the representa tions and warranties of the 
Company containt:d in th is clause 3 will be true and accurate wilh respec.:l lo any Offer Documenl as so 
amended or supplemenled as if repeated as al such date; 

3.78. except as disc losed in the Draft Red lkrring Prospectus and as will be disclosed in lbe Prospt:ctus, all 
oflhe issued and outslanding share capilal oftbe Company bas been duly aulborized and valid! issued 
under Applicable Law ,rnd the Company has no partly paid Equity Shares and the E4uit Shares 
proposed lo be issued pursuanl lo the Ofter by the Company sha ll rank pari passu with th exisling 
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Equily Shares of Lhe Company in all respecls , including in respecl of dividends, and al I Equily Shares 
proposed to be issued by the Company pursuant lo the Offer shall be duly authorized, validly issued 
and free and c lear from any Encumbrances. Al 1 issues and allotment of equity shares by the Company, 
its Subsidiary Company, i ls Promoters, Promoter Group entities, and Group Companic:s have bc:en made 
in compliance: with section 42 of the Companies Act, as applicable. The Company has not made any 
issuance and allotmenl of Equity Shares more than 49 persons in the past. Further, there are no 
outstanding warrants, options or rights to couvert debentures, loans or other convertible instruments 
into Equity Shares. The Company bas not forfeited any Equity Shares since its incorporation; Except 
as disclosed in the Draft Red Herring Prospectus, the Company has made all necessary, dec larations 
and filings required to be made under Appl icable Laws, including filings with tbe Registrar of 
Companies, in accordance with the Companies Act, RBI and other Governmental Authorities, have 
bt:en made, including but not limited to, in relation to the allotment and is in compliance of Companies 
Act. The Company bas not rc:ceived any notice from any authority fur default or dt:lay in making such 
fi lings or declarations. 

3.79. there shall only be one denomination for tbe Equity Sbares, unless otherwise permitted by Applicable 
Law; 

3.80. 

3.81. 

3.82. 

except as disclosed in Lhe Draft 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 Law, except where such non-compliance would not, individually or in 
aggregate, result in a Material Adverse Change; 

the Company undertakes to obtain consent for the Offer from al I tbe relevant lenders, (iuveromeulal 
Authorities and other parties (as applicable) prior to filing oflhe Draft Red Herring Prospectus with the 
Stock Exchange; 

the restated consolidated financial statements of the Company, together with the related annexures and 
notes included in the Draft Red Herring Prospectus (and to be included in the Prospectus): (i) are 
prepared in accordance with Indian GAAP applied on a consistent basis throughout the periods involvt:d 
and in conformity with the requirements of the Companies Acl, (ii) were audited in accordance with 
Indian GAAP and have been restated in accordance with the rc:quirements of the SEBI ICDR 
Regulations, (iii) are prepared in accordance with tbe Guidance Nole on Reports in Company 
Prospectuses (Revised 2019) issued by the ICAI, and (iv) preseut, truly, fairly and accurately the 
financial position of the Company in consolidated manner as of and for the dates indicated therein and 
the statement of cbanges in equity and the statement of profit aud loss and cash flows of the Company 
in consolidated manner for the periods specified. The supporting annexures and notes present truly, 
fair ly and accurately and in accordance with AS, the information required to be stated therein. The 
selected financial data and the sun1mary financial and operating information included in the ( >ffer 
Documents present, truly and fa irly, the information shown therein and have been extracted correctly 
from the restated financial statements of the Company. Except as disclosed in the Offor Documents, 
there are no other qualifications, adverse remarks or matters of emphasis, made in the audit reports and 
examination reports issued by the Auditors with respect to the audited financial, respectively or any 
corrective adjustments ("CARO") which require or do not require corrective adjustments in the 
financials in the restated consolidated financial statements. The Compauy bas the requisite consent 
from the Statutory Auditor to include tbeir examinatiou report on Restated Consolidated Finaucial 
Information and their report on statement of tax benefits issued by the Statutory Auditor that has been 
included in the Draft Red Herring Prospectus and wil l obtain similar consents fur such reports to be 
included in the Prospectus. There is nu inconsistency between the audited financial statements and the 
restated consolidated financial statements, except to the extent caused only by and due lo the 
restatement in accordance with the requirements of the SEBI ICDR Regulations. The summary 
financial information included in the Offer Documents present, truly, fairly and accurat ly, tile 
information shown therein where applicable, and the financial infonnation have been xtracted 
correctly from the Restated Consolidated Fiuancial Statemeut included in the Offer Docume1 s; 
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3.83. 

3.84. 

3.85. 

3.86. 

the computalion oflhe taxable income, is in accordance with all Applicable Law and the Company has 
not received any uotice of any peuding or to the best knowl~dge of. the C?mpany, th~eateued 
administrative, regulatory or judicial actions, suits\ demands, claims, notice~ ot non-comp~iance or 
violation, investigation or proceedings in relation to computation of taxable mcome or _suffered ~ny 
enquiry, investigation, audit or visit by any Governmental Auth~rity, except ~s disdosed Ill the sect~on 
"0utstauding Li tigation and Material Developments" and " Risk Factors" Ill the Draft Red Hemng 
Prospectus or as will be disclosed in the Prospectus. The Company has filed al I uecessar~ central, stat~, 
local tax returns or has properly requested extensions thereof and has paid all taxes reyu1red_ lo be ~aid 
by auy of them and, if due aud payable, any related or similar assessment, fine or penalty lev1~d aga_1'.1st 
any of them except as may be being contested in good fai~h and by appro~nate proceed1_ngs. l l~e 
Company has made adequate charges, accruals and reserves Ill ~ccordance with AS, as _appll~able, Ill 

the applicable financial statements included in the Draft Red Herring Prospectus and as ~1111 be mclud~d 
in the Prospectus in respect of all central , slate, local and foreign income and other applicable taxes for 
al I periods as to which the tax I iability of the Company has been finally determined; 

the audited financial statemeuts of the Company, together w ith the related aunexures and notes as of 
and for the periods ended March 3 1, 2022, Mardi 31, 2023 and March 31, 2024 and for the tllree months 
period ended June 30, 2024, (i) are prepared iu accordance with Indian GAAP applied on a consistent 
basis througlloul the periods involved and in conformity with the requirements of the Companies Act, 
( ii) are audited in accordance with Indian GAAP, and (iii) present, truly, fairly and accurately the 
financial position of the Company as of and for the dates indicated therein and the statement of changes 
in equity and the statement of profit and loss and cash flows of the Company for the periods specified. 
The supporting annexures and notes, including with respecl lo investments and dispositions or sales by 
the Company, present truly, 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 to the extent caused only by and due to the restatement in 
accordance with the requirements of the SEBI ICDR Regulations; 

the Company has appointed and undertakes to have at all times for the duration of this Agreement, a 
compliance officer, in relation to compliance wi th Applicable Law, including any directives issued by 
SE Bl and the Stock Exchange from time lo time and who shall also attend to matters n:lating to investor 
complaints; 

until commencement of trading of the Equity Shares proposed to be allolted or transferred in the 0ffor, 
the Company agrees and undertakes to: (i) promptly notify, update and provide requisite information 
to the Book Running Lead Manager, and at the request of the Book Running Lead Manager, 
illlll!ediately notify the SEBI, Lhe RoC, the Stock Exchanges or any other Governmental Authority and 
investors of any material developments: (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 Governmental Authority, 
or any arbitration in relation to the Company, any oftbe Directors, Promoters, ofticers or employees of 
the Company or any of the Company's Affiliates, or in relation to the Eyuity Shares; (c) in the 
operations or business of the Promoters, the Promoter Group and the Subsidiary Company; (d) which 
would make any statell!ent in auy of the Offer Documents not true, fair, correct, accurate, not misleading 
and without omission of any matter !hat is likely lo mislead, and adeyuate to enable prospective 
investors to make a wel l informed decision with respect to an investment in the proposed 0tfor; (e) 
which would result in any of the Offer Documents containing an untrue stateme t of a fact or omitting 
to state a fact necessary in order to make the statements therein, in the light of 1e circumstances under 
which they are made, not misleading; (f) in relation to any other information p vided by the Company; 
(i i) c:usure that nu information is left undisc losed by tbem that, if disclosed, • y have au impact ou the 
judgment of the Book Running Lead Manager, the SEBI, RoC, the Stock xchanges or any other 
Gover11111eutal Authority aud/or the investmeol decision of any investor with r ·peel to the Offer; (iii) 
promptly notify aud update the Book Ruuuiug Lead Manager and provide any requisite information to 



Lhe Book Running Lead Manager, including al the requesl of the Book Running Lead Manager, to 
immedialely noLify Lhe SEB I, RoC, Lhe Slock Exchanges or any other Oovernmenlal Aulhority (as 
rnquired) and investors of any queries raised or reports sought, by the SEBI, RoC, the Stock _Exchanges 
or any other Governmental Authority. The Company shall also furnish relevant documents, information 
and back-up relating to such matters or as required or requesled by the Book Running Lead Manager 
lo enable tl.Je Book Ruuniug Lead Manager to review, conduct due diligence evaluation and verify the 
information and statements in the Offer Documents and ensure thal Lhat no iuformalion is left 
undisclosed by il Lhal, if disclosed, may have an impact on the judgment of the Book Running Lead 
Manager, Lhe SEBI, Lhe RoC, Lhe Stock Exchanges or any o lher Governmental Authority and/or the 
investment decision of any investor with respect to the Offer; 

3.87. Lhe Company sha ll extend all necessary facilities and assistance lo the Book Running Lead Manager lo 
interacl on any matter relevant lo the Offer with its, the Directors and other key managerial personnel 
of the Company, with solicilors/ legal advisors, aud itors, consultants, advisors lo Lhe Offer, the financial 
institutions, banks or any other organisation, and also with any other intenm:diaries, including the 
Registrar Lo the Offer, who may be associated with the Offer in any capacity whalsoever. In this regard, 
the Company s hall instruct all intermediaries such as the Registrar to the Ofter, printers, bankers, 
brokers, auditors, consultants and advisors to the Offer, to comply the instructions of the Book Running 
Lead Manager, w here applicable, in consultali ou with the Company; 

3.88. exct:pt as disclosed in the Draft Red Herring Prospt:ctus, the;: names of any of Direclors, Promoters or 
individuals form ing part of Lhe Promoter Group are not appearing in the list of directors of struck-off 
companies by the RoC or the MCA 

3.89. the Book Running I ,ead Manager sha ll be entitled to assume without independent verificalion thal such 
signatory has beeu duly authorised by Lhe Company to execute such undertakings, documents and 
statements, and that lht: Company is bound by such signatures and authentication; 

3.90. Lhe Company does nol inlend or propose to a Iler Lhe capital slruclure for a period of six months from 
the Bid Opening Dalt:, by way of split or consolidalion of Lhe denominalion of Equity Shares or furlher 
issue of EquiLy Shares (including issue of securities convertible into -or exchangeable, directly or 
indireclly for Equity Shares) wht:ther on a preferential basis or issue of bonus or rights or further public 
issue;: ofEquily Shares or qua li fied inslilulions placement; 

3.91. the Compauy agrees Lhat it shall 1101, without Lue prior written const:nl of Lhe Book Running Lead 
Mauager, during Lhe period co111me11ci11g from Lhe dale;: of Lh is Agreement aud ending 180 ( one hundred 
and eighty) calendar days atler the dale of the Prospeclus, directly or ·indireclly: (i) issue, offer, transfer, 
lend, pledge, sell, conlracl lo sell or issue, sell any oplion or contracl Lo purchase, purchase any option 
or conlract lo sell or issue, grant any option, right or warrant lo purchase, lend, or otherwise transfer, 
dispose of or create;: any Encumbrances in relation lo any Equity Sbart:s or any securities convertible 
into or exercisable or exchangeable for Equily Shares; (i i) enter inlo any swap or other arrangt:menl 
that transfers lo another, in whole or in part, any of the econom ic consequences of owuership of Equity 
Shares or any other securities convertible into or exercisable as or exchangeable for Equity Shares; or 
(iii) publicly announce auy inlention Lo enter iuto any Lrarnsaction described iu (i) or (ii) above; whether 
any such transaction described in (i) or (ii) above is to be sett led by delivery of Equity Shares or such 
olber securities, in cash or olherwise; 

3.92. (i) there are no outstanding guarantees or conlingenl paymenl obligations of the Company; and (ii) 
except in Lbe ordinary course of business, there is no iucrease in the outstanding guarantees or 
contingent payment ob ligations of the Company in respect of Lhe indebtedness of third parties as 
compared with amounls shown in the Restaled Consolidated Financial Stalements. The Company is in 
cmupliam;c: wilh c:111 of ils obl igc:tlions under c:tny outslanding guarantees or coutiugeut paynu::nl 
obligalions that would be material to the Compauy as described in the Draft Red Ht:rring Prospectus 
and as may be described in the Prospectus; 



3.93. all the Equity Shares of the Promoter which shall be locked-in for a period of three years from the dale 
of Allotment iu the Offer are eligible, as of the date of the Draft Red Herring Prospedus, for 
computation of promoters' contribution under Regulation 238 of the SEBI ICDR Regulations, and shall 
continue to be eligiblt: for such contribution at the time of filing the Prospectus with the RoC. 
Additionally, the Company further agrees and undertakes that it wil I procurt: undertaking from the 
Promoter that, except with the prior written approval of the Book Running Lead Manager, the Promoter 
will not dispose, sell or transfor their Equity Shares proposed lo be locked-in for three years as 
promott:rs' contribution during the period starting from the dale of filing the Draft Red Herring 
Prospt:clus until the date of Allotment, save and except as may be allowed pursuant to the SEBI ICDR 
Regulations; and 

3.94. tht: Company authorizes the Book Running Lt:ad Managt:r lo circulate the Offer Documents to 
prospt:ctive investors in complianct: with Applicablt: Law. 

All represt:ntations, warranlit:s, undertakings and covenants in this Agreement or tht: Engagement 
Letter relating to or given by tht: Company on its behalf, and on behalf of the Subsidiary Company, 
<lirt:clors, key managerial personnt:I, Group Company, Promoters, Promott:r Uroup and Affiliates of the 
Company have been madt: after due consideration and inyuiry, and tllllt the Book Running Lead 
Manager is entitled to seek recourse from the Company for auy breach of auy representation warranties, 
undertc1kings and covenants given by them 011 their behalf or on behalf of the persons and entities as 
statt:d in this sub-clause. • 

4. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY TUE SELLING 
SHAREHOLDERS; SlJPPLYOFTNFORMATlON AND DOCUMENTS 

Each oflht: Selling Shareholder, severally and not jointly, represents, warrants, and undertakes to the Book 
Running Lead Manager, at al l times from the dale of this Agreement uutil the commencement of listing and 
trading of the Eyuity Shares on the Stock Exchange, that: 

4.1. Tht: St:! ling Shard1olders are lht: lt:gal and bt:nt:ficial owners of tht:ir rt:Spt:ctivt: portion of lht: ( )ffornd 
Shares propost:d to be transforred by them in the Offer, and such Oflered Shares have bet:n acquired 
and are held by lht:111 in full compliance with the Applicable Laws. Tht: Selling Shareholders have lht: 
capacity lo offer and transfer tht: Equity Shares pursuant to the Offer, aud there are 110 other 
authorizations required and there are no restrictions under Applicable Laws or any agreement or 
instrulllent binding 011 them, 011 the offer or transfer by tht:m of lht:ir rnspectivt: proportion of the 
Offered Shares. Further, they are in co111pliauce with the Colllpanies (Significant Beneficial Owuers) 
Rules, 2018, as amended, lo the extent applicable. 

4.2. Tht: Selling Shareholders have consented to the inclusion of their respective proportion of tht: Offered 
Shares as a part of the Offor for Salt: pursuant to lhe const:nt lt:tter as set out in Schedule I. Each of the 
Selling Shareholder have authorized tht: Company to take all actions in respect of the Offer for, and 011, 

their behalf in accordance with Section 28 oftht: Companies Acl. 

4.3. lhe salt: of lht: Offert:d Shan:s when undertaken pursuant to the Ofter (i) will be a gt:nuint: transaction 
which will uol result in circular tradiug as a result of any actions undertakeu by lht: Selling 
Shareholdt:rs; (ii) is intended lo involve change of lt:gal and beneficial ownership; and (iii) is not being 
ext:culed lo create falst: volumes which could result in upsetting the market equilibrium; 

4.4. Each of this Agreement, the Engagemt:nl Leltt:r and Other Agrt:ements lo which the Selling 
Shart:holders are a party, or will be duly authorized, t:xecuted and delivt:red by Selling Shareholders 
and an.: a valid and lt:gally bi11diug i11:stru1m:11t cnti.m.;cl:lblc: l:lgainsl such Selliug Sbart:hoh.lt:rs, in 
accordance. with ils terms, and the execution and ddivt:ry by such Selling Shareholder of, and the 
performance by such Sell ing Shareholder of their obligations under this Agret:meul, the Engagt:menl 
Letter and Other Agreements lo which ·the Selling Shareholders are a party, the Offor for Sale o the -~t~ 
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respe<.:tive proportion of ( )ffered Shares owned by them as contemplated under th is Agreement and as 
will be contemplated under the Offer Documents, and the consummation of the transactions 
contemplated by th is Agreement, the Engagement Letter and Other Agreements to which the Selling 
Sharel1older are a party shall not confl ict with, n:;sult in a breach or violation of, or the imposition of 
Encumbrance on the Selling Shareholder's properties or assets, contravene any App licable I ,aw; or any 
agreement or any agreement or other instrument binding on such Selling Shareholder or to which their 
assets or properties are subject, and no consent, approval, authorization or order ot: or quali fication 
with, any Governmental Authori ty is required for the performance of each of the Selling Shareholder's 
obligations under this Agreement, the Engagement Letter or the Other Agreements to which the Sel ling 
Shareholders are parties, except such as have been obtained or shall be obtained prior to the completion 
of the Offer. 

4.5. The Offered Shares proposed to be transfem:d iu the Offor by the Selling Shareholders sha ll rank pari 
passu with the existing Equity Shares of the Company in all respects. provided, however, that the rights 
in respect of dividend shall be pari passu after the date of al lotment pursuant to the Otfor, and all the 
Offered Shares proposed to be transferred by the Sel ling Shareho lders pursuant to the Offer shal I be 
duly authorized, validly issued and free and clear from any Encumbrances. 

4.6. The Selling Shareholders Statements of the Se lling Shareholders are (i) true, fair, correct, accurate, not 
misleading aud without omission of auy matter that is likely to mislead; and adequate to enable 
prospective investors to make a wel I in formed decision; and (ii) true and accurate in al l material respects 
and do not contain any untrue statement of a material fact or omit to state a material fact required to be 
stated by such Sell ing Shareholders in the Offor Document or in relation to the Selling Shareholder' s 
respective Offered Shares or necessary in order to make the respective Selling Shareholders Statements 
therein, in the light of the circumstances uuder which they were made, not m is leading, in accordance 
with Applicable Law. 

4.7. they shal l take all such steps as may be reyuired to ensure that its portion of the Offered Shares are 
available for transfer in the Offer within the time specified under Applicable Laws; 

4.8. The Selling Sharebolders w ill furn ish all relevant documents and papers, including information relating 
to pending litigation to em1ble the Book Running Lead Manager to corroborate, incorporate and verify 
all Sell iug Shareholder Statements. 

4.9. The Selling Sharebolden:; are not in default in observance or performance of any obl igation, 
undertaking, agreement, covenant or condition, or in vio lation of any indenture, contract, loan or credi t 
agreement or any other agreement or instrulllent to which they are a party or by which he is bound or 
to which any of their properties or assets is subject where such default or violation cou ld adversely 
affect such Selling Shareholder's abi li ty to perform their obligations under this Agreemerit. There has 
been no notice or co111111unication, written or o therwise, issued by any third party to the Sel ling 
Shan:holders with respect lo any default or violation of or acceleration of repayment or seeking 
enforcement of any security interest wi th respect to any indenture, loan or credit agreement, or any 
other agreement or instrument to which the Sell ing Shareholders are a party or by wbich the Selling 
Shareholders are bound or to which the Sel I ing Sharebolder's properties or assets are subject, wbere 
sucb notice relates to any matter which could adversely affect the Selling Shareholder' s ability to 
perform their obligations under this Agreement. 

4.10. Tbe Selling Shareholder's proportion of the Offered Shares (a) is fu lly paid-up and iu 
dematerialized form; (b) bas been held by each of the Selling Shareholder for a minimum period of one 
(I) year prior lutbe date of fil ing the Draft Red Herring Prospectus with EMERGE Platform of National 
Stock Exchange of India Limited as required L111der Regulation 8 of the SEBI lCDR Regulations 
pruvidt:d th.it _if such E4uity Sb.ires have been received on conversion of fully paid up compulsorily 
convertible securities, the holding period of sucu convertible securi ties shall be considered together 
wilh the holding period of the resultant Equi ty Shares, in accordance witb the ICOR Regulations, and 
provided further that the requirement specified in C lause 6. 1 0(b) above shall not apply to Equity Sbares 
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ac4uired pursuant lo a bonus issue on securities held for a period of al least one ( I) year prior lo the 
Draft Red l:lerriug Prospectus, aud such bonus issue was in accordance wi th SEBI ICDR Regulations: 
(c) shall be transferred lo Lhe allollees in the Offer without any demurral on allocation and in accordance 
with the instructions oflhe Registrar lo the Offor; and (d) will be transferred to an escrow demat account 
in accordance with the Share Escrow Agreement to be executed prior to the fi ling of the Prospectus 
with the RoC. 

4. 11 . The Selliug Shareholders agrees that they slrnll uol, without the prior wrillen consent of the Hook 
Running Lead Mauager, during the period commencing from the dale of this Agreement and ending 
180 ( one hundred and eighty) calendar days after the dale of the Prospectus, d irectly or indirectly: (i) 
issue, offer, trausfor, leud, pledge. sell , contract lo sell or issue, sell any option or contract lo purchase, 
purchase any option or contract to sell or issue, grant any option, right or warrant lo purchase, lend, or 
otherwise transfer, dispose of or create any Encumbrances in relation lo any E4uity Shares or any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for Equity Shares: (ii) 
enter into any swap or other arrangement that transfers to another, in whole or in part, auy of the 
econoniic consequences of ownershi p of Equity Shares or any other securities convertible into or 
exen;isable as or exdiangeable for Equity Shares; (iii) publicly announce any intention to enter iulo 
any transaction described in (i) or (ii) above; whether any such transaction described in (i) or (ii) above 
is to be settled by delivery of Equ ity Shares or such other securities, in cash or olberwise; or (iv) eugage 
in any publicity activities prohibited under Applicable Law in any jurisdiction in which the Equity 
Shares are being offered, during the period in which it is prohibited under such Applicable Law. 

4.12. The Sell ing Shareholders are uol in possession of any material information with respect to any of 
the Company Entities or the directors or Affi liates of the Company that bas uot been or will not be 
disclosed to prospective investors in the Offer Documents, and their decision to transfer the respective 
Offered Shares beld by them in the Offer bas not been made on the basis of auy information relating to 
the Company Entities or the directors or Affi liates of the Con1pany, which is not set forth in, or wliich 
wil I not be set forth in, the Offer Documents and which if disclosed, would result in the Offer 
Documents (i) coulaining disclosures that are not true, fair, correct or accurate, or which are misleading 
and which omit lo stale any rnaller that is likely lo mislec:1d, c:1nd c:1re not ade4uc:1le to enc:1ble prospective 
investors lo niake a wel l informed decision; c:1nd (i i) conlc:1ining c:1n untrue stc:1tement of a mc:1teric:1l fact 
or omitting lo slc:tle c:1 nrnleric:11 fact required lo be stetted or 11ecessc:1ry in order lo mc:1ke Lhe slc:1lemenls 
therein, in lhe light of the circu111slc:1nces under which they were made, not mislec:1ding. 

4. 13. The Sel ling Shareholders lrnve oblc:1i11ed c:111d sl1c:1 II obtc:1 in c:111 necessary c:1pprovals c:1nd consents, 
which nrny be re4uired under Applicc:1ble Lc:1w and/or under contracluc:11 c:1rrangemeuls by which they 
may be bound, in relc:1tion to the Offer for Sc:1le of their respective Offered Shares c:111d have complied 
wi th, and slrnll comply with, the terms c:1nd conditions of such approvc:1ls, c:1nd c:111 Applicc:1ble Lc:1w in 
relation lo the Offer for Sale of their respective Offered Shares and any matter incidental thereto. 

4.14. The Sell iag Slrnreholders slial I ft1ru ish lo the Hook Kunning Lead Mc:1nc:1ger opinion c:1ud 
cerlificc:1lions of their legal counsel as lo Iudian law, in form c:1nd substance satisfactory to Lbe Hook 
Running Lead Mc:1□c:1ger, on the dale of the Prospectus and the transfer of their respective portion of the 
Offered Sl1c:1res in the Offer. 

4.15. lJnlil commencement of trading of the respective Offered Shc:1res of lbe Sell ing Shc:1reholders, the 
Sell ing Sbc:1reholders c:1grees c:1nd undertc:1kes to: (i) Disclose an furn ish c:1 11 inforniation c:1nd documents 
and promptly notify and updc:1te the Book Running Lec:1d Manc:1ger c:1nd provide c:1ny requisite informc:1tion 
lo the: Book Running Lec:1d Manc:1ger, including al the request of the: Book Running Lec:1d Mc:1nc:1ger, lo 
immedic:1lely notify the Registrar of Companies, the Stock Exchange or any other Governmental 
Authority and investors of c:1ny developments, including, inler-c:1l ia, in the period subsequent lo the dc:1te 
oftht: Prospt:..:tus aml prior to tut: <.:om111t:1J(;t:llJc:11t of trading of the Equity Shares pursuant to the Offer: 
(c:1) which would make the Selling Slic:1reholders Slc:1temenls or c:1ny slc:1temenl mc:1de in respect of the 
Equity Slrnres lo be offorc:d c:1ud so ld in the Offer or in relc:1 Lion lo itself, in tbe Offer Documents nol 
true, fa ir, correct, c:1ccurale, uol misleading c:1nd without omission ofc:1ny nrnller lhc:1l is li kely to mislec:1d, 
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and adequate Lo enable prospective investors Lo _make a well informed decision wilh respect Lo au 
investment in Lhe proposed Offer; (b) which would result iu any of Lhe Offer Documents coutaiuiug, 
with respecl to the Selling Shareholders Statements, or tbe Equity Shares to be offered and sold in the 
Offer, an untrue statement of a material fact or omitting to state a material fact necessary in order to 
make the statements therein, in the light of the ci rcumstances under which they are made, not 
misleading; and (c) in relation Lo the respective portion of the Offered Shares of the Selling 
Shareholders or in relation to any other information provided by themselves or on their behalf; (ii) 
ensure that no information is left undisclosed by the Selling Shareholders in relation to themselves or 
to the respective portion of Offered Shares thal, if disclosed, may have au impact on the judgment of 
the Book Running Lead Manager, the Registrar of Companies, the SLot:k Exchange or any other 
Goverumenlal Authority and/or the investment decision of any investor with respect to the Offer; (ii) 
promptly notify and update the Book Running Lead Manager and provide any requisite information to 
the Book Running Lead Manager, including at Lhe request of Lhe Book Running Lead Manager, and al 
Lhe request of Lhe Book Running Lead Manager, Lo immediately notify Lhe Registrar of Companies, Lhe 
Stock Exchange or any olher Governmental Authority and investors of any queries raised or reports 
sought, by the Registrar of Companies, the Stock Exchange or any other Governmental Authority and 
(iv) shall furnish relevant dot:uments and back up relating to such matters or as required or requested 
by Lhe Book Running Lead Manager to review and verify Lhe i11fonualio11 and slatemenls in the Offer 
Documeuts in relation to itself, the Offered Sliares or the Offer. 

4.16. The Selling Shareholders shall: (i) promptly disclose and furnish all information, documents, 
t:ertificates, reports and particulars for Lhe purpose of the Otfor as may be required or requested by the 
Book Running Lead Manager or its Affiliates lo enable them lo cause the filing, in a timely manner, of 
such documents, cerli ficates, reports and particulars, including, without limitatiou, any post-Ofter 
documents, certificates (including, wiLbouL limitation, any due diligence certificate), reports or other 
information as may be required by the Stock Exchange, Lhe Registrar of Companies and any other 
Governmental Autbori ly in resped ofLhe Offer or Lo enable Lbe Book Running Lead Manager Lo review 
tbe correctness and/or adequacy of Lhe statemeuts made in the Offer Documeuls; aud (ii) provide, 
immediately upon Lhe request of any of the Book Running Lead Manager, any documentation, 
information or certification, in respect of compliance by Lhe Book Running Book Running I ,ead 
Manager with any Applicable Law or in respect of any request or demand from any Governmental 
Authority, whether on or prior lo or after lhe dale of Lhe issue of the Equity Shares by the Company or 
transfer of the Offered Shares by the Selling Shareholders pursuant lo lhe Ofter, and shal I extend full 
cooperation Lo lhe Book Ruuning Lead Manager in connection with Lbe foregoiug. 

4.17. The Selling Shareholders shal I sign each of tbe Offer Dot:umenls and al I agreemeuls Lo which they 
are a parly, certificates and undertakings required Lo be provided by him iu connection with the Offer. 
The Book Running Lead Manager shall be entitled to assume without independeul verification such 
documents have been validly executed and Lhat tbe Ofter Documents required to be executed by each 
of the Selling Shareholders, therefore, give a description of the Selling Shareholders, their respective 
portion of the Offered Shares and the Otler that (i) is true, fair, correct, accurate, not misleading and 
without om ission of any matter that is likely to mislead, and adequate to enable prospective investors 
to make a well i11foru1ed decision; (ii) does not iuclude any untrue statement of a material facl or omit 
lo slate a material fact necessary in order to make Lbe slalemenls therein, in Lhe ligbl of the 
cirw111slances uuder which lhey were made, nol misleading; and (iii) lhe affixing of signatures shall 
also meau that no relevant material information wilh respect to the Selling Shareholders, the Offered 
Shares and tbe Offor bas been omilled from the Ofter Documents. 

4.18. None of the Selling Shareholders nor any of lhe companies wi th which any of Lbe Selling 
Shareholder is or was associated as a promoter, director or person in control, as applicable: (i) are 
debarred or prohibited from accessing the capital markets; or (i i) prohibited from accessing or operating 
in the c.:1pital market:; by SEBI or auy other .:1utlioriti es; or (iii) restraim:d fro111 buying, selling or dealing 
in securities, under any order or direction passed by SEBI or auy olher Governmental Authority in India 
or abroad; ( iv) have been declared as a Wilful Defaulter or fraudulent borrowers by any bank or 
financial iustilu lion or consortiu111 thereof in accordauce with the guidelines 011 willful defaulters or 
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fraudulent borrowers issued by the RBI and defined under the SEBI ICDR Regulations and has nol 
committed any securi ties laws violations; (v) have been associated with any company declared lo be a 
vanishing company and (vi) have committed any securities laws violations in the past or have any 
proceedings (including show cause notices) pending against the Selling Shareholders or bave had the 
SEBI o r any other Governmental Authority initiate any aclion o r invesligalion against the Selling 
Shareholders. 

4.19. they shall not offer a ny incentive, wbelher direct or indirect, in any manner, whether in cash or kind 
or services or otherwise, lo any person for mak ing a Bid in tbe Offer, and shall not make any payment, 
whether direct or indirect, whether in cash or kind or services or o therwise, lo any person for making a 
Bid in the Offer, and nor shall he make any payment, whether direct or indirect, whether in the nature 
of discounts, commission, allowance or otherwise, to any person who makes a Bid in Lhe Offer; 

4.20. they have nol taken, and shall nol take, directly or indirectly, any action designed or that may be 
expected, lo cause, or result in, stabi lization or manipulation oflhe price of any security of the Company 
to facilitate the sale or resale of the Offered Shares, including any buy-back arrangements for the 
purchase of the Offered Shares; 

4.2 1. No actiou o r investigaliou, including show cause notices, by the SEB I or any regulatory authority 
or Governmental Authority, whether in India or abroad has been initiated against the Selling 
Shareholders. They have not been declared a fugitive economic offon<ler under Section 12 of the 
Fugitive Economic Offenders Act, 2018 and has not been in receipt of any notice from SEBI or any 
other Governmental Authori ty initiating any action or investigation against them, which will prevent 
them from offering and set li ng their respecli ve Offered Shares in the Offer or to their knowledge, 
prevent the completion of the Offer. There are no disciplinary actions Laken, including penalties 
imposed, by the SEB I or any stock exchanges against any of the Selling Shareholders, <luring the five 
immediately preceding years, including outstanding actions. They are nol a promoter or director or 
person responsible for ensuring compliance wi th securi ties laws of any company, which has been 
compulsori ly deliste<l in terms of Regulation 24 of the Securities and Ex<.:hange Board of India 
(Delisting of Equity Shares) Regulations, 2021 during the ten immediately preceding years and/or 
Regulation 32 of the Securities and Excl1ange Board ofTn<lia (Delisting of Equity Shares) Regulations, 
2009, and are not a promoter of a company which is/was on the dissemination board or has failed lo 
provide an exit oplion lo Lheir shareholders in accordance with the timelines prescribed under the SEB I 
circular dated April 17, 20 15 (CTR/ MRDf[)SA/05/2015) read with SEB I circulars dated October 10, 
2016 (SEBl/l-JO/ MRD/DSA/C IR/P/2016/ 110) and August 1, 2017 
(SEBl/llO/ MRD/ DSA/C IR/P/2017 /92) 111 relation Lo excl usively listed companies of <le
recogniz.ed/uon-operatioual/exited stock exchauges. 

4.22. except for the transfer of the Offen:d Shares pursuant to the Otler, no sale/ transfer/ charge/ pledge/ 
encumber/ create any lien or otherwise offer of the Offered Shares shall be made from the <late of filing 
of the Draft Red Herring Prospectus with the Stock Exchange unti l the earl ier of (both days included) 
(a) lhe date of A llotment; (b) the <late on which the Bid monies are refunded on a<.:count o( inter alia, 
failure to obtain listing approvals in re lation to the Offer; (c) or postponemenl of the Offer, withdrawal 
or abandonment as per the terms of this Agreement between the Company, the Selling Shareholders 
and lhe Book Running Lead Manager; provided, however, for the avoidance of doubt, that the forego ing 
shall nol be applicable to the transfer of the Offered Shares by them pursuant lo Lhe Otfor for Sale as 
contemplated in the Offer Documents. The Selling Shareholders shall nol, without prior wrilleri 
consultation with the Book Running Lead Manager transfer or sell any of their non-Offore<l Sbarc:s or 
purchase or acquire any Equi ly Shares, and such transaction, ifun<lerlaken, sha ll be comp leted prior to 
filing the Draft Red Herring Prospectus with SEBI. Furlher, (i) each of lhe Selling Shareholder, 
severally and not jointly, hereby acknowledge lhal Regulation 238 of Lhe SEBI ICDR Regulations 
provick Eyuity Shan;;:s held by tbc:111 (other tha n the Offerc:d Slrnn:s sold in the Ofter) shall be lo<.:ked
in for a period of three years or any other period as may be pres<.:ribed under Applicable Law, from lhe 
date of Allotment in the Offer. Further, Equity Shares held in excess of minin1um promoter coulribulion 
will shall be locked-in for a period of one year or any other period as may be prescribed under applicable 
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law, from the date of Allouuent in the Ofter; and (i i) the Sell ing Shareholders, severally and not jointly, 
hereby ackuowledge Lhal Regulation 239 of Lhl:l SEBI lCDR Regulations provides that Equity Shares 
held by them (other than the Offered Shares sold in Lht: Offer) shall bt: locked-in for a period of one 
year from the dale of Allotment in the Offer; 

4.23. The Selling Shareholders accepts, for t hemselves full responsibi li ty for (i) the authenticity, 
correctness, val idity and re::asonableness of tlie information, reports, statt:ments, declarations, 
undertakings, and clarifkations. doL:umenls and certitkations provided or authenticated by lhe 
respective Selling Shareholders, obtained or delivered tu the Book Running Lead Manager in 
connection with the Offer: and (i i) the consequeuces, if any, of the Selling Shareholder is making a 
misstatement, providing misleading information or withholding or concealing material facts relating Lo 
themselves and their respective Offered Shares and other information provided by the Selling 
Shareholders which may have a bearing, directly or indirectly, on the Offer. The Selling Shareholders 
expressly atfirms that the Book Running Lead Manager or its respective Affiliates can rely on these 
statements, declarations, undertakings, clarifications, documents and certifications, and shall not be 
liable in any manner for the foregoing, except to the extent of the information expressly provided by 
the Book Running Lead Manager in writing for inclusiou in the Offer Documents provided that the 
respective Sell ing Shareholder acknowledges and agrees that such information in relation to the Book 
Runniug Lead Manager shall be the uame, logo, contact details, details of past price information and 
SEBI registration number for each Book Running Lead Managc:r. 

4.24. The Selling Shareholders have nut taken, and shall not lake, directly or indirectly, any action 
designed, or that may be reasonably expected, to cause, or result in, stabilization or manipulation of the 
price of any security of the Company to facilitate the sale or resale of their respective proportion of the 
Offered Suares, including any buy-back arrangements for tbe purchase of Equity Shares to be offered 
and sold io the Offer. 

4.25. The Selling Shareholders authorizes the Book Running Lead Manager to circulate the Ofter 
Documents lo prospt:ctive investors in compliance with Applicable Law in any relevant jurisdiction. 

4.26. None of the Selling Shareholders nor any of their respective Affi liates shall resort to any legal 
proceedings in respect of auy matter having a bearing on the Offer, except after prior consultation with 
the Book Running Lead Manager (which shall be conducted after giving reasonable notice to the Book 
Running Lead Manager). The Sell ing Sharel1olders shall, upon becoming aware, keep tbe Book 
Running Lead Manager immediately informed in writing of the detai ls of any legal proceedings they 
may initiate as set forth in this paragraph or may be required lo defend in conuection with auy matter 
that may have a bearing, directly or indirectly, on the offer. Each of the Book Running Lead Manager 
shall, pursuant to such a notification, have the right to tenuinate their respective obligations under th is 
Agreement with immediate effect. 

4.27. In the event any of the Selling Shareholder requests the Hook Running Lead Manager to deliver 
any documents or information relating to tbe Ofter, or delivery of any such documents or information 
is required by Applicable Law to be made, via electronic transmissions, such Selling Shareholder 
acknowledges and agrees that the privacy or integrity of electronic transmissions cauoot be guaranteed. 
To the extent that any documents or information relating to the Otler are transmitted electronically by 
the Book Running Lead Manager, each of the Selling Shareholders, severally and nol jointly, 
acknowledge, agree and release, to the fullest extent pt:rmissible under Applicable Law, the Book 
Running Lead Manager and their respect ive Affiliates, and their respective directors, employees, 
agents, representatives and advisors, from any loss or liability that may be incurred whether in contract, 
tort or otherwise, in respect of any error or omission arising from, or in connection with, electronic 
communication of any information, or reliance thereon, by such Selling Shareholder or their respective 
Affilic:1tcs or their respective directors, employees, c:1genls, representatives and advisors, and including 
any act or omission of any service providers, and any unauthorized interception, alteration or fraudu lent 
generntioo o, trnosmissiou of eledrnoie kao,u,issioo by any thi,d pa,ties. tOi 
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4.28. Lhey underlake Lhal Liley shall provide reasonable supporl and cooperalion and shall ?isclose ~nd 
furn ish Lo Lhe Company and Lhe Book Runniug Lead Mauager, pro111plly, all necessary 1uformal1on, 
documenls, agreemenls, certificates, reporls, any post-Offer documenls _(including,_ w!thout _limitation, 
any due diligence certificate) and particulars fur the purposes of the Ofter or other 1ntonuat1on as may 
be required by the Stock Exchanges, the Registrar of Companies and any other G~vernmenlal Autho_nty 
prior to or atler the date of the Allotment of Equity Shares in respect of the Offer as may be required 
or requested by the Book Running Lead Manager or their Affiliates or le~al ~~unsel of the B?ok 
Running Lead Manager relating lo: (i) any pending, threatened or potential l1t1gat1on, arb1trat1on, 
complaiut or notice that may affect the Offer or the Offered Shams; (i i) any otber material development, 
relating lo them or their portion of the Offered Shares, which lllay reasonable be expected lo have an 
effect on the Offer or otherwise on the Company, Lo enable the Company and the Book Running l ,ead 
Manager tu cause the filing, in a timely manner, of such documents, certificates, reports and particulars, 
or as may be required under Appl icable Laws. They undertake tu promptly inform lhe Book Running 
Lead Manager and the Company of any event that may reasonably be expected tu result "in any of the 
information, confirmation and cc:rtitications providc:d by thc:m in this Agrec:menl until the: date: when 
the Equity Shares comuic:uce trading on the SLock Exchange. In the absence of such inlimatiou from 
them, such information, coufirmation and certifications shall be considc:red updated; 

4.29. Tbe Selling Shareholders sball promptly furnish all such informalion, documents, certificales, 
reporls and particulars for Lhe purpose of the Ofter as lllay be required or requesled by the Book 
Running Lead Manager or its Affiliates to enable them to cause the filing, in a Limely manner, of such 
documents, certificates, reports and particulars, or as may be required under any Applicabk I.aw. 

4.30. The Sdliug Shareholders agrees tu comply with lht: regulatory restrictions, in India or othc:rwise, 
on publicity and comply with tbe requirements of the memorandum on the publicity restrictions 
circulated by the legal counsels appointed for lhe Offer and they sball not carry oul any marketing 
activities in relation to Lhe Offer. 

4.31. All representations, warranlies, undertakings and coveuants iu Lhis Agreemeut, the I::::ngagemeul 
Leller or the Other Agreements relating to or given by Lhe Sell ing Shareholders have been Jllade by the 
Selling Shareholders after due consideration and inqui1y, and the Book Running l.ead Manager may 
seek recourse from such Selling Shareholder fur any breach of any such representalion, warranly, 
undertaking or covenant. 

4.32. Nc:ilber the Selling Shareholders nor any of their respective atfiliales (as defined in Rule 50 I (b) of 
the Securities Act), nor any pen.on acling on his bebalfhas engagc:d or will engage, in counection with 
lbe offering of the Equity Shares, in any form of general solicitation or general advertising withiu the 
meaning of Rule 502(c) under the Securities Act. 

4.33. In connection with the offoring of lbe Equity Sha.res, (i) neither lhe Selling Shareholders nor any 
oflheir respective Affi liates nor any person acting on their behalf have engaged or will engage in any 
dirc:cted sel ling efforts (as such lt:rm is defined in Regulation S) and (ii) lbe Selling Shareholders and 
their rc:spective Affiliates and any person acting on their their behalf has complied and will comply 
with lhe offering rc:slrictious requirement of Regulaliou S. 

4.34. lhey shall sigu each of lhe Offer Documents and all Trausaclion Agreemenls to which they are a 
party, certificates, undertakings and declaration required Lo be provided by them in connection with tbe 
Ofter. The Book Running Lead Manager shall be eulitled lo assume without independent verification 
that each document is validl y executed and such signatory, is duly authorized by tbelll; 

4.35. thc:y are not in possession of any material information with respc:ct to the Company, their 
Prnmoter:s, Directors or th.;111:sdvc::s that thc:y have; uul been or wil l nut be disclosed Lo prospective 
investors iu the Offer Documents, a11d ils decision to Lransfer the Offered Shares held by them through 
Lhe Offer for Sale has nol been made 011 tbe basis of any information relating Lo Lhe Company, 
Promoters, Directors, themselves which is nol set forth in, or which will not be set forth in, the Offer 
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OocumenLs and which if noL disclosed, would resu lL in Lhe ( >ffer DocumenLs (i) couLaiuing disclosures 
Lhat are uoL Lrue, fair, correcL or accuraLe::, or which are misleading aud which omiL to state any matter 
that is likely to mislead, and are not adequate to enable:: prospe::ctive investors to make a well informed 
decision; and (i i) containing an untrue statement of a material fact or omitting to state a material fact 
requin:<l to be stated or necessary in order to make the statements therein, in the light of the 
circumstances under which tbey were made, not misleading; 

4.36. they shall disclose and furnish to the Hook Running Lead Manager all such information, 
documents, certificates, reports aud particulars about or iu relation Lo their respective P&PG Selling 
Shareholder Statements to the extent required by the Book Running Lead Manager or their Affiliates 
to e::nable them to fu lfil iLs obligations hereunder or to comply with auy Applicable l ,aws or for the 
purposes of the filing of Lhe Offer Documents and such certificates, reports and other documents and 
particulars including any certificate or report to be submitted by the Book Running Lead Manager with 
the Stock Exchange in a timely manner, including in relation to the filing of their due diligence 
certificate and any post-Offer reports as required_ under the SEBl ICDR Regulations. As regards any 
additional documents or information about or in relaLiou to itself and/or its Offered Shares, tbey shall 
make reasonable efforts to disclose and furnish to the Book Running Lead Manager such documents or 
information to the extent rnquire<l to enable the Book Running Lead Managers to fulfil their obligations 
hereunder au<l/or to comply with any Appl icable Law, incl uding in relation to the filing of their due 
diligence certificate and any post-Offer reports as require::d under the SEBl ICDR Regulations wheLher 
on or prior to or after the date of Lhe listing and commencement of Lrading of the Equity Shan:s at the 
SLock Exchanges by the Company pursuant to the Offer; 

4.37. until conunencemeot of trading of the Equity Shares in the Ofter, they agree and undertc1kes lo 
update the information provided to the Book Running Lead Manager and duly communicate to the 
Book Running Lead Manage::r any change subsequent to the <late of the Draft Red Herring Prospectus 
and until the co1111nence111ent of trading of Lbe Equ ity Shares on the Stock Exchanges pursuant to Lbe 
Offer which would resulL iu any Selling Shareholder Statement being misleading or containing au 
unLrue statement of a material fact or omitting to slate a mc1teric1I fact necessary in order to make Lhe 
Sel ling Shareholde::r Statements, in Lbe light of Lhe circumstances under which they are made, not 
misleading; 

4.38. The Selling Shareholders wi ll not and will cause their respective affil iates (c1s defined in Rule 
50 I (b) of the Securities Act) and any person acting on Lheir behal fnot to, directly or indirectly, solicit 
any offer to buy, sell or make any offer or sale of, or otherwise negotiate in respect of any securiLy (as 
defined iu Lhe Securities Act) wb ich is or will be "inLegrated" (c1s Lhe term is used in Rule 502 under 
the Securities Act) with the sale of the EquiLy Shares iu a manner that would require registration of the 
EquiLy Shares under Lhe SecuriLies Act. 

4.39. Neither Lhe Sel ling Shareholders nor any of their respective AffiliaLes, nor any director, otlici::r, 
employee, agi::nt, representative or person associated with or acLing on behalf of such Selling 
Shareholders or any of their Affiliates, bas taken or will tc1ke any action, directly or indirectly, (i) in 
furtherance of au offer, payment, promise to pay, or authorization or approval of the pc1yment or giving 
of money, property, gifts, entertainment or anything i::lse of value, direclly or indirectly, to any 
"government official" (i11clu<li11g any officer or e111ployee of a government or governmeuL-owned or 
coutrolle<l entity or of a public internaLioual orgc1nizc1tio11, or any person c1cting iu an official capaciLy 
for or on behalf of any of the foregoing, or any political party or parLy official or candidate for pol iLical 
office) to influence official action or secure an improper advantage, or (ii) LhaL has resulLed or would 
result iu a violaLion or a sanction for violation by such persons of the Anti-Corruption Laws; or (i ii ) bas 
used any funds for any unlawful couLribution, gift, entertainment, or other unlawful expense relaLing Lo 
poliLical activiLy; or (iv) made, offered, agreed, requested or taken an act in furLberance of any unlawful 
bribe or otl1er unl1:1wful benefit, iududiug, witl.JouL lirnilalion, c1ny rebate, payoft~ influence payment, 
kickback or other unlawful or improper paymeuL or benefit, The Sell ing Sharebolders aud tbeir 
respective Affiliates have conducted their businesses in compliance witb the Anti-Corruption Laws, 
and have instituLe<l and maintain, and wil I continue to maintain, pol icies and procedures designed to 
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ensure, and which are reasonably expected to continue tu ensure, continued compliance with Anti
Curruption Laws and with the representatiuus aud warranties contained herein. 

4.40. The operations of the Sell ing Shard10lders and the operation of their respective Atliliates are and 
have been conducted al all times in cum pl iance with all Financial Reporting Requirements, and the 
Anti-Muney Laundering and Anti-Terrorism Financing Laws, and nu 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 to the Anti-Money Laundering and Anti-Terrorism financing Laws is 
pending or tllreatened. Neither the Selling Shareholder nor any of his respective Affiliates: (a) has taken 
or wil l take, d irectly or indirectly, any act ion 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 wi ll provide, directly or indirectly, financia l or other 
services to any person subject lo such laws. The Selling Shareholders and their respective Atliliates 
have instituted and maintain, and will continue to maintain, policies and procedures designed to ensure, 
and which an: n:asonably expc:cted lo continue: to <::nsur<::, conlinuc:d compl iance: with Anti-Mun<::y 
Laundering Laws and with the representations and warranties contained herein. 

5. INDEMNITY 

5.1. The Company and the Selling Shareholders shall, jointly and severally, indemnify and hold harmless 
th<:: Bouk Running Lc:ad Manager, its rc:speclive Afl:iliales, and its resp<::ctive dirt:clors, officers, 
empluyc:c:s, agents, reprc:sentatives, partners and Cunlrull ing Pc:rsons and each person. if any, who 
controls, is undt:r common control with ur is controllc:d by, any Managt:r within the m<::aning of Section 
15 of the Securities Act or Section 20 of the Exchange Act (the Book Running Lead Manager and each 
such p<::rson, an "Indemnified Party") al all limes, from and against any and all claims, actions, losses, 
damages, penalties, liabilities, costs, charges, penalties c:xpenses, suits, or proceedings of whatever 
nature (including reputational) made, suffered or incurred, including any legal ur olber fees and 
expenses actually incurred in connectiou with iuvestigaliug, disputing. prepariug or defeuding any 
actions, claims, suits or proceedings (individually, a "Loss" and collectively, "Losses"), lo which such 

Indemnified Party may become subject under any Applicable Law consequent upon or arising, directly 
or indirc:ctly, out of or in connection with or in relation to (i) the: Offor, this Agrc:emenl or the: 
Engagement Letter or the acLivilic:s contemplated thereby; or (ii) any breach or alleged breach of any 
representation, warranty, obligation, declaration, confirmation, cuvenanl or undertaking by the 
Company or its Affiliates, directors, officials, employees, rc:presenlalives, agents, consultants and 
adv isors or the St:lling Sharc:holdc:rs in this Agreement, the Engagement Letter, the Othc:r Agreements, 
the Offor Documents, or any undertakings, certifications, consents, infonnaliou or documents furnished 
or made avai lable to the lndenmified Party by the Company or its Affiliates, directors, officials, 
employees, representatives, agents, consultants and advisors or the Selling Shareholders and any 
amendment or supplt:mt:nl lhert:lo, or in any nli:lrketiug malc:rials, pr<::senlalious ur written road shuw 
materials prepared by or on behalf of the Company or the Sel ling Shareholders in relaliun lo lhe Offer; 
or (iii) any untrue statement or allc:ged untrue statement of a material fact conlaint:d in the Offer 
Ducumenls, any marketing malc:rials, pres<::nlalions or written road show matc:rials or in any oth<::r 
information or documents, prepared by or on behalf of tbe Company or the Selling Shareholders or any 
amendment or supplement lo the: foregoing, or the: omission or the alleged omission to stale therein a 
material fact n<::cessary lo make the: statements therein in light of the: circumstances under which they 
were made nol misleading; or (iv) the transfer or transmission of any information lo any lndemnifit:d 
Party by the Company or the Selling Sharc:holdc:rs or lhc:ir respt:clive Affiliates in vjolation or a llegc:d 
violation of any Applicable Law in relation tu (.;Onfidenliality or insider trading (including in relation to 
furnishing information lo analysts), and/or in relation to any breach or alleged breach by the 
Indemnified Parties in r<::laliou lo the issuance of r<::s<::arch reports in reliance upon and/or cuns<::quenl 
lo information furnished by the Company or the Selling Shareholders or thc:ir respective Affi liates 
and/or their advisors, agents, r<::prt:s<::nlalives, consultants, dirc:clors, c:mployees and officials; or (x) any 
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correspondence with the RBI, the Registrar of Companies, the Slock Exchange or any other 
Governmental Aulhorily in conuectiou with the Ofter or any information provided by the Company or 
the Selling Shareholders or their respective Affil iates, directors, officials, e mployees, representatives, 
agents, consultants and advisors to an Indemnified Party to enable such Indemnified Party to 
correspond, on behalf of the Company and/or the Selling Shareholders with SEBI, the RBI, the 
Registrar of Companies, lhe Stock Exchange or wilh any Governmental Authority in connection wilh 
Lhe Offer, as appl icable. The Company, and the Selling Shareholders sha ll, jointly and severally, 
reimburse any Indemnified Parly for a ll expenses (including, without limitation, auy legal or other 
expenses and disbursements) as they are incurred by such Indemnified Party in connection with 
investigating, disputing, prepariug or defending any such action or claim, loss, damage, liability, 
penalty, expenses suit or proceeding whether or not in connection with pending or threatened litigation 
to which the Indemni fied Parly may become subject. 

Provided however thal, in relation lo sub-section (i) above of Section 5. 1 above, lbe Company wi ll not 
be required lo indemnify any Indemnified Party to the extent of any loss, c laim, damage or liabil ity 
which bas resulted, solely and directly from the relevant Indemnified Party's gross negligence or wilful 
misconduct as determined by a binding judgment/order of a non-appealabk court of competent 
jurisdiction, after exhausting any appell ate/ revisional writ ren1edies, in performing the services 
described in tbis Agreement. 

5.2. In case any Losses or proceedings (including any investigation by any Governmental Authority) is 
instituted involving any person in respect of which indemnity may be sought pursuant to Sections 5.1 
and/or, tbe Indemnified Party shall promptly notify tbe person against whom such indemnity may be 
sought (the "Indemnifying Party") in writing (provided Lhal the fa ilure lo notify Lhe Indemnifying 
Party shall not relieve such Indemnifying Party from any liabil ity Lhal it may have under this Section 
5). The Indemnifying Party, at the option of and upon requesl of the Indemnified Party, shall retain 
counsel reasonably salisfaclory Lo lhe lndenmified Party to represent the Indemnified Party and any 
other persons that the Indemnifying Party may designate in such proceeding and shall pay the fees and 
disbursements of such counsel related lo such proceeding. In any such proceeding, any Indemnified 
Parly shall have lhe right to reta in ils own counsel. bul lhe fees and expenses of such counsel shal I be 
at lhe expense of lhe fndemnified Party unles:s: (i) the Indemnifying Party aud the Indemnified Party 
have mutually agreed Lo lhe retention of such counsel; or ( ii) the Indemnifying Party has fai led within 
a reasonable time to retain counse l reasonably sati sfactory Lo the Indemnified Party; or (iii) the 
Indemnified Party has reasonably concluded that there may be legal defenses avai lable lo it lhat are 
d ifferent from or in addi tion to those available lo the Indemnifying Parly; or (iv) the named parties to 
any such proceedings (including any impleaded parties) iuclude bolh the lndemuifying Parly and the 
Indemnified Parly and representation of bulh parties by the same counsel would be inappropriate due 
Lo actua l or potential differing interests between them. The Parties acknowledge and agree that the 
Indemnifying Parly sha ll not, in respect of the legal expenses of any Indemnified Party in connection 
with any proceeding or related proceedings in lbe same jurisdiction, be liable for the foes and expenses 
of more than one separate firm (in addition lo any local counsel) for a ll such Indemnified Parties and 
that all such foes and expenses shall be reimbursed as lhey are incurred. In the case of any such separate 
firm, such firm shall be designated in writing by the Hook Running Lead Manager. The Indemnifying 
Party shal I not be liable for any setllemenl of any proceeding effected without its wrillen consenl, but 
if setlled wi th such conseut or if there be a final judg1uent for lbe plaintiff:: lhe Indemnifying Party sha ll 
indemnify lhe Indemnified Party from and against any loss or liability by reason of such selllement or 
judgment. Nolwilhstanding the foregoing, if at any Lime an Indemnified Parly shall have requested an 
Indemnifying Party to reimburse the Indemnified Party for foes and expenses of counsel as 
contemplated earlier in thb Section 5.2, the Indemnifying Party shall be liable for any settlement of any 
proceeding effected without its written consent if (i) such seltlemenl entered into more than 30 (thirty) 
days after receipt by such Indemn ifying Part of the aforesaid request; and ii) such Indemni fying Party 



sha ll not have reimbursed the Indemnified Party in acwr<lance with such request prior to the <late of 
such settlement. No lu<lenmifyiug Party shall , without the prior written consent of the Iu<lemnifie<l 
Party, effect any settlement of any pending or thrt:atene<l procet:<ling in respect of which any 
lndt:mnified Party is or could have bet:n a party aud indemnity could have bt:en sought hereunder by 
such Iu<lemnifie<l Party, unlt:ss such sellkmt:nl inclu<lt:s an uncou<litional release of such lndt:mnified 
Patty fr~m all liability or claims that are the subject mailer of such proct:e<ling and does not include a 
statement as to an admission of fault, culpabili ty or fai lure lo act, by or on behalf of tht: Indemnified 

Party. 

5.3. To the extent the iudemuificatiou provided for in this Section 5 is unavailable to au Indemnified Party, 
or is ht:l<l unenforceable by any court of law, arbitrator, arbitral tribunal or any other Govt:rnmt:ntal 
Authority, or is insufficient in respect of any I ,osses reforrt:d to thert:in, the: Indemnifying Party under 
this Section 5, in lit:u of iu<le11111ifying such lndt:11111ifit:d Party, shall contribute to the amount paid or 
payable by such Indemnified Party as a n:sult of such Losses (i) in such proportion as is appropriate to 
reflect the relative bent:fi ts received by lht: Compauy and tbt: Selliug Shareholders on the one band and 
the Book Ruuning Lead Manager on the other hand from the Offer: or (ii) if lht: allocation provided 
above is not permitted by Appl icable Law, in such proportion as is appropriate lo reflt:cl not only tht: 
relative benefits referred lo in Section 5.3( i) above but also the relative fau lt of the Compauy an<l/or the 
Selling Shard1ol<lers on the one hand an<l of the Book Running Lead Manager on the otht:r hand in 
connection wi th the statements or omissions that resulted in such losses, claims damages or liabilities, 
as well as any other relevant equitable considerations. The rt:lative benefits n:ceive<l by the Company 
an<l the Selling Shareholders on the one hand and the Book Running Lead Manager on the other hand 
in connection with the Offer shall be <leeme<l to be in the same respecti ve proportions as the net proct:eds 

from the Offer (before deducting expenses) received by tbe Company and the Selli ng Shareholders and 
the total fees (excluding expenses) received by the Book Running Lead Manager, bear lo the aggregate 
proceeds of the Offer. The relative fault of the Company an<l/or the Sell ing Shareho lders on the one 
hand and of the Book Running Lead Manager on the other hand shall be determined by reference to, 
among other things, whether the untrue or alleged unlrut: statement of a material fact or disclosure or 
the omission or alleged omission to slate a material fact or disclosure relatt:s to information supplied 
by the Company, the Selling Shareholders or their respective: Affi liates, or their respective directors, 
ofticials, employees, representatives, advisors. consultants or agents, or by the Book Running Lead 
Manager, and the Parties' relati ve intent, knowledge, access to information an<l opportun ity to correct 
or prevent such statement or omission, provided however that, the Company and the Selling 
Shareholders agree that the only infonuation supp lied by Book Running Lead Manager for use in the 
Offer Documents is its legal name, logo, n:gistere<l address, details past issues handled (as required 
under Applicable Law) and contact detai Is. T bt: Book Running Lead Manager respective obligations to 
contri bute pursuant to this Section 5.3 are several an<l not joint. 

5.4. The Parties acknowledge and agree that it would not be just or equitable if contribution pursuant lo this 
Section 5·were determined by pro rata allocation (even if the Book Running Lead Manager were treated 
as one entity for such purpose) or by any other method of a llocation that does uot take account of the 
equitable considerations referred lo in Section 5.3. T he amount paid or payable by au Indemnified Party 
as a result of the losses, claims, <lamagt:s and liabilities referred lo in Section 5.3 sball be deernt:d to 
include, su~ject lo the limitations set forlb above, any lega l or other expenses reasonably incurred by 
such Indemnified Party in connection with investigating or defending any such action or claim. 
Notwithstanding the provisions of this Section 5, none of the Book Running Lead Manager sha ll be 
requin:d to contribute any amouut in excess o f the fees (net of taxes and expenses) received by the 
Book Running Lead Managt:r pursuant to this Agreement and/or the Engagement I .etter, and the 
obligations of the Lead Manager lo contribute any sucb amounts shall be several. No person guilty of 
fraudulent rnisrepresenlation shall be entitled to coutributiou in respect of such fraudulent 
misrepresentation from any persou who was nut gui lty of such fra udulent misrepresentation. " h . -~t::~ 
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Notwithstanding anything contained in Lhis Agreement, in no evenl shal l any Manager be liable for any 
special, incidental or couseyuential damages, including lost profits or lost goodwill. 

5.5. The remedies provided for in this Section 5 are not exclusive and shall not Ii mil any rights or remedies 
that may 0Lhe1wise be available to any Indemnified Party under the Engagement Leller or this 
Agreement or at law or iu eyuity. The Indemnified Parties shall have nu duty or obligation, whether 

fiduciary or otherwise, Lo the Indemn ify ing Parties as a result of th is Section 5. 

5.6. The indemnity and contribution provisions wntained in this Section 5 and the representations, 
warranties, covenants and other statements of the Company and the Selling Shareholders contained in 
this Agreement shall remain operative and in foll force and effect regardless of any ( i) termination of 
this Agreement or the Engagement Leller; (i i) actual o r constructive knowledge of, or any invesligaliun 
made by or on behalf of any Indemnified Party or by or on behalf of Lhe Company or its officers or 
directors or employees or any person Controll ing the Company or by or on behalf of any of Lbe Sell ing 
Shareholders; or (iii) acceptance of and paymc::nt for any Eyuity Shares. 

6. l>lJE l>ILIGENCE BY THE BOOK RUNNING LEAD MANAGER 

6.1. The:: Company shall exlc::nd and shall cause:: the:: directors, key managerial personnel, senior management 
personnel, Promoters and members of the Promoter Group, Lhe Subsidiary Company, the:: Group 
Company lo extend all co-operation and assistance to the Book Running Lead Manager and its 
reprc::sentatives and legal counsel to visit the offices and olller facilities of Company and its Affiliates 
to (i) inspect their rewrds, including acrnunting records, taxation records or review other iufonnation · 

or documents, including in relation to le::gal proce::e::dings; (ii) conduct due d iligence (including to 
ascertain for themselves Lhe slate of affairs of any such entity, including the progress made in respect 
of any particular project i111plemenlation, slalus and/or any other facts relevant Lo the Offer and review 
of relevant documents); and (iii) interact on any matter relevant lo Lhe Offer with the solicitors, legal 
advisors, auditors, cunsullanls and advisors Lo the Offer, financial inslilutiuns, banks, age::ncies or any 
other organization or intenm:diitry, including the Registrar Lu Lhe Offer, .that may be associated wilh Lhe 
Ofter in any capacity whatsoe::ver; The Selling Shareholders shall extend all corporation and assistance 
and such facilit ies Lo Lbe Hook Runi1ing Lead Manager and ils representatives and Lhe le::gal counsel to 
inspect the records or re::view other docu1m:nts or to conduct due di ligence, including in relation to 
themselves, Lheir respecti ve Offe::red Share::s and the:: Offer for Sale. 

6.2. The Company shall, to the exteul pc::nuissible under Lhe terms of the:: respe::ctive agreements with such 
inlenuediarie::s, instruct all inle::rmediaries, Including Lhe Registrar Lo Lhe Offor, the Escrow Col le::clion 
13ank(s), the Sponsor Bank, the Refund 13ank(s), the Public Offer Account Bank(s), advertising 
agencie::s, printers, bankers and brokers to follow the instructions of Lhe Book Running Lead Manager 
(where applicable:: and agreed under Lhe respedive agreements, iu consullalion with Lhe Company) and 
shall make besl efforts to include a provisiou Lo Lbat e::ffocl in Lhe:: respe::clive agreements with such 
interme::d iaries; The:: Selling Shareholde::rs to Lbe exlenl Lhal Lhe Selling Sbareholde::rs are a party to such 
agreements or arrangements eulered into with any intermediaries, iucludiug Lhe Registrar Lo the Offer, 
Lhe Escrow Collection Banks, printers, bankers, brokers and syndicate members, shall instruct such 
intermediaries Lu cooperate and comply with the inslruclions of the Book Running Lead Manage::r , as 
reyuired in connection with Lhe sale and transfer of Lheir re::spective portion of the Offered Shares. 

6 .3 . Each of lht:: S t::lling Shareholclt::rs slrnll severnlly and nol joinlly ex lend all necessary cooperaliou and 

assistance Lo Lbe Hook Running Lead Manager and ils repre::sentalives and counsels Lo inleracl with the 
authorized representatives of the:: Selling Sharel1olde::r, iu relation to the respective Selling Shareholder 
Staleme::nts and or their respective portions of Offered Shares. /
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6.4. The Company agrees Lhal Lhe Book Running Lead Manager and Lhe legal counsel shall, al all reasonable 
Limes, and as Lhey deem appropriale, have access Lo Lhe directors, officers and key personnel of Lhe 
Company and Lheir exlernal advisors in conneclion wilh mallers relaled to the Offer; The Selling 
Shareholders agree Lhat Lhe Book Running Lead Manager shall, at all times and as they deem 
appropriate, subjecl Lo nolice, have access to the key managerial personnel of such Selling Shareholders 

authorised by such Selling Shareholders to deal with the mallers related Lo the Selling Shareholder 
Slalemeuts. 

6.5. lt: in Lhe sole opinion oflhe manager, the diligence oflbe Company's or the Selling Shareholders, their 
respeclive Affi liales' records, documents or other information including for their dirt:ctors, key 
managerial personnel and senior managemenl personnel, as applicable in conneclion wilh Lhe Offer 
requires hiring of services of Lechnical, legal or other experts or persons, Lhe Company, Lhe Selling 
Shareholders shall pro111plly after mutual agreemenl hire and provide such persons with access Lo all 
relevanl records, documenls and olher informalion of the Company, Lhe Selling Shareholders and Lheir 
Affiliates, and any other relevant enlities. The Company and the Selling Shareholders shall instruct all 
such persons Lo cooperale and comply wilh Lhe instructions of Lhe Book Running Lead Manager and 
shall include a provision to Lhat effecl in the respective agreemeuls with suc h persons. The expenses of 
such persons shall be paid directly by Lhe Company and the Selling Shareholders; provided that if it is 
necessary Lhal the Book Running Lead Manager pay such persons, Lhen the Company and Lhe Selling 
Shareho lder shall reimburse in full Lhe Book Running Lead Manager for payment of any fees and 
expenses to such persons. 

6.6. The Company shall furnish any post Ofter documenls, certificates reports or other information as may 
be required by Lhe Stock Exchange, the Registrar of Companies and/or any other regulatory or 
supervisory authority (inside or outside India) in respect of itself or the Fresh Offer or Offer for Sale 
and provide, immedialely on the request of the Book Running Lead Manager, any documentation, 
information or certification, 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 authorily, wbeLher on or after Lhe dale of a lloLment of the Equity Shares pursuant to the 
Offer and shall extend full co-operation Lo the Book Running Lead Manager in connection with Lbe 
forgoing. 

6.7. The Selling Shareholders shall furnish any post Otkr docu111ents, certificates reporls or other 
information as may be required by the Stock Exchange, the Regislrar of Companies and/or any other 
regulatory'or supervisory authority (inside or outside lndia) in respect of themselves or the respective 
Offered Shares and provide, immediately on the n::quest of Lhe Book Running Lead Manager, any 
documenlalion, i11fom1alion _or cerlification, in respecl of compliance by Lhe Hook Running Lead 
Manager of auy Appl icable Law or in respecl of any requesl or demand from any governmental, 
statutory, regulatory or supervisory authority, whether on or after Lhe date of allotn;enl of the Equity 
Shares pursuanl Lo the Offer and shall exlend full co-operaliou to Lhe Book Running Lead Manager in 
cormectiou wi th the forgoing. 

6.8. The Company shall be responsible for the autbenlicity, correctm:ss, validity and reasonableness of the 
information, reporls, statements, declaralions, undertakings, clarifications, documenls and 
cerLificalions provided or aulbenlicaled by its the directors, Promoter, Promoler Group, and Subsidiary 
Cou1pany and the Group Company and Lhe (or anyone authorized by any oflhem to act on their behalf) 
or aay of their respective employees in connection with the Offer Documents. The Con1pany hereby 
expressly affirms that the Book Running Lead Manager and ils Atliliales shall nol be liable in any 
manner for the foregoing, excepl Lo the extent of the iufomialion expressly provided by Lhe Book 
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Running Lead Manager in writing for inclusion in Otler Documents. The Company further agrees and 
understands that only such information in relation lo the Book Running Lead Manager, a re the name, 
contact details and SEBl registration number of the Book Running Lead Manager. 

6.9. The duties and responsibilities of the Book Running Lead Manager shall be limited to those set out 
under this Agreement and shall not include general, financial or stra tegic advice, aud in particular, sha ll 
not include providing services as receiving bankers or registrars. No tax, legal, regulatory, accounting, 
technical or specialist advice is being given by the Book Runn ing Lead Manager. 

6.1 0. T he Company undertakes to sigD and cause each of its Directors or any of its Directors or 
coDsti luted attorney duly authorised by the Directors and the Chief Financial Officer of the Company, 
to sign, the Draft Red Herring Prospectus and the Prospectus lo be filed with the Stock Exchange and 
tht: Rt:gislrar of Companit:s, as applicabk . Suc h signature will be construed by the Company and tht: 
Book Runnillg Lead Manager and any sta tutory authority lo mean that the Company agrees that (a) The 
Offer Documents filed and that will be filed as the case may be gives a true, fa ir and accurate description 
of the Company and the Equity Shares (b) each of tht: Offer Documents does not contain aud wi ll not 
wntain as the case may be any untrue statement of a material fact or 01uit to stale a material fact 
necessary in order to make the stalemeuls therein, in light of the circumstances under which they are 
made and wi ll be made as the case may be, not misleading and (c) the affix ing of signaturt:s shall also 
mean that no relevant material information has been omitted from the Draft Red Herring Prospectus 
and the Prospectus. 

7. APPOINTMENT OF INTERMEDIARIES 

7.1. Subject to Applicable Laws, the.Company and the Selling Shareho lders shall, wi th the prior consent of 
the Book Running Lead Manager, appoint intermediaries (other than the Self Certified Syndicate 
Banks, Registered Brokers, Collecting DPs aud Collecting RT As) and other entities as are mutually 
acceptable to the Parties, such as the Registrar to the Ofter, Share Escrow Agent, Bankers to the Offer 
( including the Sponsor Bank) advertising agencies, lawyers, practising company secretary, industry 
experts and any other experts as required, printers, brokt:rs and Syndicate Members. 

7.2. The Parties agree that any in termediary who is appointed sha ll, if applicable, be registered with SEB I 
under the relevant SEBI rules, guidelines. and regulations. Whenever required, the Company in 
consultation with the Selling Shareholders and the Book Running Lead Manager, enter iuto a legally 
binding memorandum of understanding, agreement or eugagement letter with the concerned 
intermediary associated wi th the Offer, clearly setting forth their mutual rights, responsibilities and 
obl igations. The Co111pany shall instruct al l intermediaries, including the Registrar to the Ofter, the 
Share Escrow Agent, Bankers lo the Offer, advertising agencies, printers, brokers and Syndicate 
Members Lo fo ll ow lht: instructions of the Book Running Lead 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 Shareholders sball, to Lbe extent that it is a party to the agreements 
w ith any intermediaries in relation to the Offer, instruct all such intermediaries to comply with .the 
instructions of the Book Runuing Lead Manager, as required in connection with the sale and transfer 
of their respective portion of the Offered Shares, in proportion lo the number of Offered Shares offered 
by such Selling Shareholder in the Offer and where <1pplicable and <1greed under the respective 
agrt:ernents. All costs, charges, fees and expenses rel,1ting lo the Ofier, including any road show, 
<1ccoum1odation and travel expenses <1nd fees <1nd expenses shall be paid as per the agreed terms with 
such intermediaries. A t:opy of such executed memorandum of understanding, agreement or 
engagement letter shal l without any unreasonable delay be furnished by the Company and the Selling 
Shareholders, as applicable to the Book Running Lead M,wager. 



held responsible for any acL or omission of any inLennediary appoinLed in respecL of Lhe < >tl:'er, unless 
expressly agreed oLherwise, in wriLing. Uowever, Lhe Book Runni ng Lead Manager shall coordiuaLe, Lo 
the exLenL required by Applicable Laws or under any agreements to which Lhey are parties, the activities 
of the:: inlt:nuediarit:s in order to fac ili tate the performance of tbeir respective functions in acwrdanct: 
wiLh their rt:spective tc::rms of engagemt:nl. The Company and the Selling Shareholders, severally and 
not jointly, acknowledge and agree thaL any such intermediary, being an independent entity and not Lhe 
Book Running Lead Manager or their Affiliates, shall be fu lly and solely responsible for Lhe 
perfonmmce of iLs du Lies and obligations. 

7.4.The Company and eadi of the Sel ling Shareholders acknowledges and Lake cognizance of Lhe deemed 
agreement of Lhe Company with the SelfCerLified SyndicaLe Banks for purposes ofLhe ASBA process 
(as set out under the SEBI ICDR RegulaLions), as well as wiLh the Registered Brokers, Collecting DPs 
and Collt:cting RT As for purposes of collection of Bid cum Application Forms, in the Otfor, as set out 
or wil l be set out in the:: Offer Documents. 

8. DUTIES OF TUE BOOK RUNNING LEAD MANAGER AND CERTAIN 
ACKNOWl ,EDGEMENTS 

8. 1 The Book Running Lead Manager, represents and warrants to the Company and the Sell ing 
Shareholders that: 

8. 1.1 SEBI bas granted to iL a cerLificaLe of registraLion Lo act as a merchant banker in accordance with 
the:: Securities and Exchange Board of India (Merchant Banker) Regu lations, 1992 and such 
cerLificate is valid and is in existence; 

8. 1.2 the services rendered by it under this Agreement sbal I be performed in a profossional manner 
wiLh reasonable care expecLed ofLhe merchanL banker in the delivery ofsucb services. The Book 
Running Lead Manager shall not be held responsible for any acLs of commission or omission by 
Lhe Company, iLs Affiliates, oLher intermediaries or Lheir respecLive direcLors, officers, agents, 
employees, other authorized persons or any other inLermediaries; 

8.1.3 the informaLion relating Lo such Book Running Lead Manager furnished Lo Lhe Company in 
wriLing by such Book Running Lead Manager expressly for use in the Ofter Documents (which 
Lhe Parties hereto agree only consists of the Book Running Lead Manager name, logo, address, 
SEBI registration number, contact details, and names of the companies whose public issues were 
managed by it) shal I be true and correct as of the dale of each of tile Ofter Documents; and 

8.1.4 the Agreemc::nt and the Engagement Letter have been duly authorised, executed and delivered 
by it and are val id and legally binding obligations of such Book Running Lead Manager, 
enforceable against it iu accordaoce with lht:ir terms. 

8.2 The Company and the:: Sel ling Sharc::holders acknowledges and agrees that: 

8.2. 1 the Hook Running Lead Managc::r art: providing services pursuant to this Agreement and the 
Engagement Letter on a several basis or the Syndicate Members or any other intermediary in 
connection with the Ofter. Accordingly, lbe Book Runn ing Lead Manager would be liable Lo the 
Company and the Selling Shareholders, 011 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 intermediary, 
except as expressly set oul in an agreement to be entered into by the Company, the Selling 
Shareholders, the Book Running Lead Mauager and any other underwriters or Syndicate 
Members for procuring Bids for the Offer, subject lo the tenus and condi tions therein, and only 
with respect lo the respective Affi liates of the Book Running Lead Manager. The Book Running 
Lc::ad Manager sbal I act undc::r this Agreement as an independent contractor with duties of the 
Book Running Lead Manager arising out of its engagement put·suanl lo th is Agn:emenl owed 
only to the Company and not in any other capacity, including as a fiduciary, ageot or an advisor; 

8.2.2 no tax, legal, regulatory, accounting or technica l or specia list advice is being given by the 13ook 
Running Lead Manager and lht: duties and responsibilities of the Book Running Lead Manager 



under this Agreement shall not include general financial or strategic advice, and shal l be limited 
lo those expressly set out iu this Agreement and the Engagement Letter and, iu particular, shall 
not include providing services as escrow banks or registrars; 

8.2.3 the Book Running Lead Manager shal l not be held responsible for any acts or om ission of the 
Company, the Selling S hareholders, the Directors, the Key Managerial Personnel, the Senior 
Management or their Affiliates, any intermediaries o r their respective, directors, officers, agents, 
employees, consultants, represeutatives, advisors or other authorized persons, as applicable; 

8.2.4 the Company aud the Sell ing S hareholders are solely responsible for making their own 
j udgments in connection with the Offer (irrespective of whether the Book Running Lead 
Manager have advised, or is ·currently advising, the Company or the Selling Shareholders on 
related or other matters). The Company and the St:l ling Shareholders acknowledge and agree 
that the Book Running Lead Manager ur any of its directors, officers, employees, shareholders, 
or Affiliates shall be liable for any decisions with respect to the pricing of the Ofter, the Liming 
of the Offer, tax obi igations, postal or courier delays, invalid, faulty or incomplete applications 
or invalid, faulty or incouiplete bank account details in such applications or for any other events 
as detailed in the Offer Documeuls; 

8 .2.5 the Company and the Selling Shareholders represents and warrants to the Book Running Lead 
Manager and its Affi liates that the information provided by them is in thei r or its Affiliates' 
lawful possession and is not in breach under any Appl icable Laws or any agreement o r obi igation 
with respect tu any third party's confidential or proprieta1y information; 

8.2.6 the Hook Running Lead Manager's scope of services under this Agreement does not include the 
activity ot: or relating to, updating 011 an annual basis the disclosures made in the Offer 
Documents while making an initial public ofter and making such information publicly 
accessible, in accordance with the SEBI ICDR Regulations; 

8.2.7 the Book Running Lead Manager may provide services hereunder through one o r more of its 
Affi liates, as they deem advisable or appropriate. T he Book Running Lead Manager shall be 
responsible for the activi ties carried out by its respective Affi liates in relation to this Offer and 
for its obligations hereunder; 

8.2.8 the Book Running Le~d Manager and its Affi liates (collectively a "Book Running Lead 
Manager Group") are engaged in a wide range of financial services aud businesses (including 
investment management, banking, asset management, financ ing, securities or derivatives 
trading and brokerage, insurance, corporate agency, corporate and investment banking and 
research). In the ordinary course of their activi ties, the Hook Ruuning Lead Manager Group may 
at any time hold long or short positions and may trade or otherwise effect transactions for their 
own account or accounts of customers in debt or equity securi ties of any company that may be 
involved in the Offer. Members of the Hook Running Lead Manager Group and businesses 
within the Book Running Lead Manager Group generally act independently of each other, both 
for their own account ,:1nd for the account of clients. According ly, lhere may be s iluatiuns where 
parts of a Book Running Lead Manager Group and/or their clients either now have or may in 
the future have interests, or lake actions that may couflict with the Company's interests. For 
example, a Book Running Lead Manager Group may, in the o rdinary course of business, engage 
in trading in financial products or undertake other investment businesses for their owu account 
or on behalf of other clients, including, but uot limited to, trading in or holding long, short or 
derivative positions in securities, loans or other financ ial products of the Company, their 
respective Affi liates or other entities connected with the Offer. By reason of law or duties of 
confidentia lity owed tu other persons, or the rules of any regulatory authority, the Book Running 
Lead Mauager 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 Hook 
Ruuuiug Lt:ad Manager Group sh a ll uot n,stri1;l lhc:i r aclivitic::s a:s a rc::sul l of ti.Ji:; c:ngagcmelll, 
and the Book Running Lead Manager and its respective Book Running Lead Manager Groups 
may undertake any business activity without further consul tation with, or notification to, the 
Company subject to Applicable Law, provided that each member of a Book Running Lead 
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Manager <iroup will ensure lhal il operales independenlly of lhe olher members and each 
member of lhe Book Ruuning Lead Mauager group shall maintain well developed and 
implemenled confidenliality and informalion sharing reslrictious. Neilher lhis Agreemenl nor 
lhe receipt by the Book Running Lead Manager or lheir Book Running Lead Manager Groups 
of confidential informalion or any olher matter shall give rise to any fiduciary, equitable or 
contractual duties (including any duty of trust or confidence) that would prevent or restrict the 
Book Running Lead Manager or their Book Running Lead Manager Groups from acling 011 

bel1alf of other cuslomers or for their own accounls or in any other capacily; 

8.2.9 in the past, lhe Book Running Lead Manager and/or its Affiliates may have provided financial 
advisory and financing services for and received compensalion from any oue or more of the 
parties whil:h are or may hereafter become involved in lhis transaction. The Book Running Lead 
Manager and/or its Affi liales may, in the future, seek to provide financial services lo and receive 
compensation from. such parties. None of the relaliouships described in th is Agreemt:nl or the 
services provided by the Book Running Lead Manager to the Company aud the Selling 
Shareholders or any olher matter shall give rise to any fiduc iary, equitable or conlractual duties 
(including any duly of confidence) which would preclude or limil in any way lhe abilily of the 
Book Running Lead Manager and/or its Affiliales fro111 providing s imilar services to olber 
customers, or otherwise acting on behalf of olher customers or for their own respective accounts. 
By reason of law or duties of confideutialily owed lo olher persons, or lhe rules of any regulatory 
aulhority, lhe Book Running Lead Manager or ils Afti liales may be prohibited from disclosing 
information lo lhe Company (or if such disclosure 111ay be inappropriate), including information 
as to the Book Running Lead Manager or its Affiliales' possible interests a11d information 
received pursuanl to such c lienl relalionships; 

8.2.10 lhis Agreemenl is uol intended lo conslilule, and sbould nol be conslrued as a commilment 
between lhe Parlies wilh respel:l to underwriling or financing, or subscription lo, the Equily 
Shares in lhe Offer; 

8.2. I I lhe provision of services by lhe Book Running Lead Manager under lhis Agreemenl or 
under lhe Engagemenl Letter is subject lo the requiremenls of Applicable Law and codes of 
conducl, authorizations, consenls or practice applicable to the Book Running Lead Manager and 
ils Affiliales. The Book Running Lead Manager and ils Affiliales are aulhorized by lhe Company 
to take auy action whicli they consider necessary, appropriate or advisable lo carry out tile 
services under this Agreemenl or under lbe Engagement Letler or lo comply wilh any Applicable 
Law, codes of conducl, aulhorizatious, consents or practice in lhe course of lheir services 
required lo be provided under lhis Agreement or under the Engagemenl Letter, and the Company 
and the Selling Shareholders shall ratify and confirm all such actions lawfully taken; 

8.2. 12 no slamp, transfer, issuance, docunienlary, regislration, or olher laxes or dulies and no 
capilal gains, income, withholding or other taxes are payable by the Book Running Lead 
Manager in conneclion wilh (A) lhe sale and delivery oflhe Eq uity Shares lo or for the account 
oflhe Book Running Lead Manager, or (B) lhe execution and enforcemeul of this Agreemenl; 

8.2.13 lhe Book Running Lead Manager and its Affi Ii ates shall not be liable in any manner for the 
informalion or disclosure in lhe Offer Documents, except lo the exlenl of tbe informalion 
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 
regislration number and contacl details and confirmation relaling lo lbe shareholding oflbe Book 
Running Lead Manager and its Atfiliales in lhe Company and the Selling Shareholders and lhe 
names of the companies whose public issues were managed by the Book Running Lead 
Manager; 

8.2.14 no slamp, lransfer, issuance, documenlary, registralion, or olher Laxes or Julies and no 
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Manager in connection with the Ofter, including lbe execution and enforcemenl of lbis 
Agreemenl, provided, however, thal lhe Book Running Lead Manager may be liable to pay taxes 



in India, wilh respecl lo lhe income generated for lhemselves lhrough any amounls, including 
brokerage foe or underwriting commission payable lo lhem in relalion lo lhe Offer; 

8.2.15 any purchase and sale of lhe Equily Shares pursuant lo an underwriling agreement, 
including lht: delennination of the Offer Prict:, shall be on an arm's length commercial 
transaction bt:tweeu the Company, on the one hand, and the Book Running Lead Manager, on 
the other hand subject to, and 011, the execution of an underwriting agreement in connection with 
the Offer, and the process leading to such transactio_n, lbe Book Running Lead Manager shall 
act solely as a principal and nol as the agent or the fiduciary of lbe Company aud the Selling 
Shareholders or lheir slockholders, creditors, employees or any olber party, and tbe Book 
Running Lead Manager have nol assumed, nor shall assume, a fiduciary responsibility in favour 
of the Company with respecl lo lhe 0ffor or lhe process leading therelo (irrespective of whether 
the Book Running Lead Manager have advised or are currently advising lhe Company on other 
malters), and th<:: Book Running Lead Managt:r do not have any obligation to the Company and 
lht: St:lling Shart:holdt:rs wilh respect lo the Ofter i::xc<::pt th<:: obligalions <::xpr<::ssly s<::t oul undt:r 
lhis Agreem<::nt; and 

8.2.16 lht: Book Running Book Running Lead Manager and its Aft:iliales may be engaged in a 
broad range of lransactions that involve interests lbat differ from lhose of the Company. The 
Company waives, lo the fullest extent permitted by Applicable I ,aw, any claims tllat it may have 
against lhe Book Running Lead Manager arising from an alleged breach of fiduciary dulies in 
connection wilh the Offer or olht:rwise. fl is hereby clarified that ndther this Agreement nor the 
Book Running Lead Managt:r performance hereunder nor any previous or existing relationship 
b<::tween tht: Company and thi:: Book Running Lead Manager aud ils Atliliatt:s may be engaged 
in a broad range of transactions that involve interests or their Affi liates slrnll be deemed lo create 
any fiduciary relationship in connection with lhe Ofter. 

8.3 The obligations of the Book Running Lead Manager and ils Affi liales may be engaged in a broad range 
of transaclions that involve interests in relation lo the Offer shall be condilional, inler alia, on the 
fo llowing: 

8.3.1 any change in lhe lype and quantum of securities proposed to be offored in the Offer being made 
only after prior consultation with, and with the prior written consenl of the Book Running Lead 
Manager and its Affiliat<::s may bi:: engaged in a broad raugi:: of transactions that involvt: interi::sts; 

8.3.2 lhe Company providing authenlic, correct, val id infonn<1tioo, reporls, slatemenls, declarations, 
undertakings, clarifications, documenls, certificalions for incorporation in the Offer Documents 
lo the satisfaction of the Book Running Lead Manager and its Affiliates may be engaged in a 
broad range of transactions that involve interests in ils sole discretion, to enable the Book 
Running Lead Manager and ils Affiliates may be engaged in a broad range oftransaclions lhal 
involve interests to verify lhat the staternenls made in the Offer Documents are true and correcl 
and not misleading, and do nol omil any infonualioo require to make them Lrue and correct and 
not mislt:ading, or that are req uired by law or ri::gul<1lioos or any ri::gulator, to enable lht: Book 
Running Lead Manager and its Affi Ii ales may be engaged in a broad rauge of transactions thal 
involve inlerests to cause the filing of tbe post- Offer reports; 

8.3.3 markt:l condilions in India or globally, before launch of lhe 0ffor being, in lhe sole opinion of 
lhe Book Running Lead Manager and its Affi liates may be engaged in a broad range of 
transactions that involve interests, salisfaclory for lhe launch of lhe Offer; 

8.3.4 the absence of: in, any Malerial Adverst: Eft:ect in lhe sole opinion of the Book Running Lead 
Manager and its Affi liates may be engaged in a broad range of transaclioos lhal involve interests; 

8.3.5 due diligence having been completed to lhe satisfaction of th<:: Book l{ unning Lead Manager and 
ils Affiliates may be engaged iu a broad range of lnrnsactions lhal involve inleresls, in ils sole 
judgement (including tile receipt by the Book Running Lead Manager and its Affi liates may be 
<::ngaged in a broad range of transaclions that involve inlerests of all necessary reports, 
documents or papers from lhe Company having bt:en completed to the satisfaction of lhe Book 
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Running Lead Manager and its Atii liates may be engaged in a broad range oftrausadions that 
involve interests including tu enable the Book Runuing Lead Manager and its Affiliates may be 
engaged in a broad range oflransacliuns that involve inten::sts tu tilt! any due di ligence certificate 
with SEBI or any other authority and any other certificates as are customary in offerings herein; 

8.3.6 terms and conditions of the. Offor having been fiualized in consultation with and to the 
satisfaction of the Book Running Lead Manager and its Affiliates may be engaged in a broad 
range of transactions that involve interests, including the Price Band, the Ofter Price, the Anchor 
Investor Offer Price and the size of the Ofter; 

8.3.7 completion of all regulato1y requirements (including receipt of al l necessary approvals and 
authorizations) and compliance with all Appl icable Law governing the Offer and receipt of and 
compliance with al l consents, approvals and authorizations under applicablt:: contracts required 
for the Offer, as the case may be, and disclosures in the Offer Documents, all to the satisfaction 
of the Book Running Lead Manager and its Affi liates may be engaged in a broad range of 
transactions that involve interests; 

8.3.8 completion of all documentation for the Ofter, including the Offer Documents and the execution 
of customary certifications (including certifications and comfort lellers from the statutory 
auditors of the Company, in form and substance satisfactory to the Book Running Lead Mc1nager 
and its Affiliates may be engaged in a broad range of transactions that involve in terests, within 
the rules of the code of professional ethics of the ICAl containing statements and information 
of the type ordinarily included in accountants' "comfort letters" with resptct lo the financial 
statements and certain financial information contained in or incorporated by refert:nce into the 
Offer Documents, each dated as of the date of (i) the Draft Red Herring Prospectus, ( ii) the 
Prospectus, and (iv) the Allotment pursuant to the Offer c1s the case may be; provided that each 
such leller delivered shal l use a "cut-off date" satisfactory to the Book Running Lead Manager 
and its Affil iates may be engaged in a broad range of transactions tuat involve interests not 
earlier than a date three days prior to the date of such letter), undertakings, consents, legal 
opinions (including opi nion of counsels to the Ofter, 011 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 representations 
and warranties, conditions as lo closing of the Offer, force majeure, indemnity and contribution, 
in form and substauce satisfactory to tbe Book Running Lead Manager and its Affiliates 111ay be 
engagtd in a bro,id range of transactions that involve interests; 

8.3.9 the benefit of c1 clear market lo lhe Book Running Lead Manager and its Aflil iates may be 
engaged in a broad range of transactions that involve interests prior to the Ofter, and in 
connection therew ith, no offering or sale of debt or tquity or hybrid securities of any type of the 
Company, shall be undertaken by the Company subsequent to the filingoftbe Draft Red l:lerring 
Prospect-us, without prior consultation witb, and written consent of, the Book Running Lead 
Manager and its Affi liatts may be engaged in a broad range oftrnnsc1ctions that involve interests; 
and 

8.3.10 the Company having not breached any lerm oflhis Agreement or the Mc1ndale Letter. 

9. EXCLUSIVITY 

9. 1. The Hook Running Lead M<1uager shall be exclusive the Hook Running Le,id Manager to the 
Company and the 8elling Shareholder:; in respect of the Ofter. The Company and the Sell ing 
Shareholders shall not, during the term of this Agreement, appoint any other Book Running lead 
manager, co-manager, syndicate 1~1ember or other advisor in relation to the Offer without the prior 
wntten consent of the Book Runnmg Lead Manager. Noth ing contained herein shall be interpreted 
to prcvcut the Comp,iny an<l the Sell ing Shareholders trom reta ining ltgal counsel or such other 
advisors as may be required for taxation, accounts, legal matters, employee matters, due di ligence 
and related matters in connection with the Offer. However, the Book Running Lec1d 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 respecti ve 
Affiliates. 

9.2. During the term of this Agree1m:nt, the ( :ornpany, its Selling Shareho lders agree that they w il I not 
directly or indirectly, offer to sell any Equity Shares, or otherwise contact or enter into a discussion 
w ith any other party in connection with the structuring, issuance, sale arrangement or placement of 
the Equity Shares, other thau through the Book Running Lead Manager. Io addition and with ~>Ut 
limiting the forgoing, <luring the term of this Agreement., the Company and the Selling 
Shareho lders will not engage any other party to perform any services or act in any capacity for 
which the Book Running Lead Manager have been engaged pursuant to this Agreement with r~spect 
to any poteutial tra11sactiou without the approval of the Book Runni 11g Lead Manager. 

9.3. In the event the Company and the Selling Shareholders wish lo appoint any additional manager for 
the Offer, the compensation or foe payable to such additional manager shall be in addition to the 
compensation contained in the Engagement Letter, except when such additional ma11ager is 
appointed in replacement of an existing manager whose services have been terminated for any 
reason whatsoever. 

10. TERMINATION 

I 0.1 This Agreemc:nt may be: tenuinatc:d with mutual consent in writing of both the Partic:s. 

I 0.2 This Agrec:111e11t sha ll be subject tu termination by notice in writing given by eithc:r party in the 
following circumstances. 

I 0.3 By the Book Run11i11g Lead Managc:r to the Company, if subsequent to the execution and delivery 
of this Agreement; and prior to the Offer Opening Date: 

I. breach of its obligations under this Agreement or otherwise or in the assets, liabilities, 
earni11gs, business, prospects, rnanagement or operations of the Company that, i11 the sole 
judgment of the Book Running Lead Manager, is material and adverse au<l that makes it, 
in the solt: judgment of the Book Runni ng Lead Manager, impracticable or inadvisable to 
market the Equity Shares or to enforce: contracts for the sale of the Equity Slutres on the 
terms and in the man11er contemplated in the Offer Documents; a ll corporate and regulatory 
approvals req uired to be obtaiue<l by the Company for the Offer, have not been obtained by 
the Company; 

2. the Book Running Lead Manager has not been able tu complete its due diligence to its 
satisfaction or has fou ud a materially adverse fin<liug iu its due dilige11ce; 

3. there shall have occurred a Material Adverse Effect in the financial markets in Ind ia, which 
makes it, in the reasonable judgment of the Book Running Lead Manager impracticable tu 
proceed with the Offor, such as any outbreak ufhustil ities or lt:rrorism or escalation thereof 
or auy calamity or crisis affecting the in ternational financial markets, and in each 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 lJnited Kingdom and the 
Uni ted States of America; or 

4. there shall have occurred a regulatory change, (including, but not limited tu, a change in 
the regulatory environment in which the Company operates or a change in the regulations 
a11d guidelines governing the terms of this Offer) or an order or directive from SEBI, ROC, 
Stock Exchanges or any other governmenta l, regulatory or jud icial authority pertaining to 
the securities market(s) that, make::s it, in the reasonable judgment of the Book Running 
Lead Manager, impossible or renders the Company ineligible to proceed with the Offer. 

I 0.4 By the Company, if subsequent to the execution and <lei ivery of this Agreernent; and prio r Lo the 
Ofter Opening Date: 



I. in the reasonable discretion of the Company, there has occurred a Material Adverse Etfoc.:t 
in or which would atfoct the IPO process under this Agrnement or otherwise in the sole 
judgment of the Company, is material and adverse and that makes it, in the sole judgment 
of the Company, impractic.:able or inadvisable to market the Eyuity Shares or to enforce 
contracts for the sale of the Eyui ty Shares on the terms and in the manner c.:ontemplated in 
the Offer Documents; 

2. there shall have occurred a Material Adverse Etfect in the financ ial markets in Ind ia, which 
makes it, in the reasonable judgment of the Company imprac.:ticable to proceed with the 
Offer, such as any outbreak of hostilities or terrorism or escalation thereof or any calam ity 
or crisis affecting the internatiom1l fiuancial markets, and in each case the effect of which 
event, may be taken into acc.:ount 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 sha ll have occurred a regu latory change, (including, but not limited to, a change in 
the regulatory environment in which the Company operates or a change in the regulations 
and guidel ines governing the terms of this Offer) or an order or directive from SEBI, ROC, 
NSE or any other governmental, regulatory or judicial authority pertaining to the securities 
market(s) that, makes it, in the reasonable j udgment of the Company, impossible or 
yuestions the viabi lity to proceed with the Ofter. 

10.5 The Company agrees that it: after fi ling of the Draft Red llerring Prospectus and Prospectus, as 
applicable, any additional disclosures are reyuired to be made in regard to any matter relevant to 
the Offer as may be determined by the Book Running Lead Manager, the Company suall comply 
with such requirements. 

I 0.6 Upon termination of this Agreement in accordance with this c lause I 0, the Parties to this 
Agreement shall (except for any liability arising before or in relation to such termination and 
except as otherwise provided herein) be re leased ai1d discharged from their respective obligations 
under or pursuant to this Agreement. 

11. TIME IS TUE ESSENCE OF THE AGkEEMENT 

A ll obligations of the Company and the l::3ook Running Lead Manager are subject to the conditions that time 
wherever st ipulated, shall be of the essence of the Agreement Conseyueotly, any failure on the part of the 
Company or the Book Runn ing Lead Manager to adhere Lo the time limits shall unless otherwise agreed 
between the Company and the Book Running Lead Manager, discharge the Book Runuing Lead Manager 
or Company of its obligations under this Agreenient. This Agreement shall be in force from the date of 
execution and will expire on completion of allotment for this Offer. 

12. SEVEkAL OBLIGATIONS 

The Company and tbe 1::3ook Running Lead Manager acknowledges aud agrees that they are all liable on 
several basis to each other in respect of the representations, warranties, indemnities, undertakings and other 
obligations given, entered in to or made by each of them in this Agreement. 

13. ARBITRATION 

If any dispute, difterence or c laim arises between the parties of this Agreement as Lo the interpretation of 
this Agreement or any covenants or conditions thereof or as to the rights, duties or liabilities of any parties 
hereunder or as lo any act, matter or thing arising out of or under this Agreement ( even though the agreement 
may have been terminated) and the same shall be referred to a mutually agreed arbitra tor who shall proceed 
as per Arbitration and Conciliation Act, 1996. The seat and venue of arbitrnlion shall be Indore und th-, 
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No amendment, supplement, modification or clarification to this Agreement shall be valid or b inding unless 
set forth in writing and duly executed by all lhe Parties to this Agreemeut. 

15. SEVERABILITY 

If any provision or any portion of a provision of this Agreement or the Engagement Letter is or becomes 
invalid or unenforceable, such iuvalidity or uuenforceability shall not invalidate or reuder unenforceable 
this Agreement or the Engagement Letter, but rather shall be construed as if not containing the particular 
invalid or unenforceable provision or portion thereot: and the rights aud obl igations of the Parties sliall be 
construed aud enforced accordingly. The Parties shall use their best reasonable efforts to negotiate and 
implement a substitute provision which is val id and enforceable and which as nearly as possible provides 
the Parties with the benefits of the invalid or unenforceable provision. 

16. GOVERNING LAW 

This Agreement, the rights and obligations of the Parties, and any claims or disputes relating tlierelo, sliall 
be governed by and construed in accordance with the laws of the Republic of [ndia and subject to C lause 
13 above, the courts at Indore India shall have exclusive jurisdiction over any interim and/or appellate 
reliefs in all matters arising out ofarbitratiou pursuant to Clause f •l of th is Agreemeut. . 

17. BINDING EFFEC'I~ ENTIRE UN0ERSTANDING 

17.1 The terms <1mJ conditions of this Agreement slrnll be binding on <1ud inure tu the benefit of the Parties. 
Except for the terms of tlie Engagemeut Letter, these terms and conditions supersede and replace any 
<1nd all prior contracts, uuderstandings or arraugements, whether oral or written, heretofore made 
between <111y of the Parties and re la ling to the subject matter hereof, and as of tlie date hereof coustitute 
the entire uuderstaoding of the Parties with respect to the ( >ffer. In the event of any iuconsistency or 
dispute between the terms of this Agreement and the Eng<1gement Letter, the terms of this Agreement 
shall prevai I, provided that the Eng<1gement Letter shall prevail over this Agreement solely where such 
inconsistency or dispute rel<1tes to the fees or expenses payable to the Book Running Lead Manager 
for the Offor or t<1xes p<1y<1ble with respect thereto. 

17.2 The Company confirms lhat until the listing of the Equity Shares, neither the Company, nor any 
Affi liates or directors of lhe Company have or will enter, into any contrnctu<1l arrnngement, 
commitment or underst<1uding relating to the offer, sale, distribution or delivery of the Equity Shares 
without prior consultation with, and the prior written consent of the Hook Running Lead Manager. 

18. CUMULATIVE REMEDIES 

The rights mid remedies of each of the parties and each indemnified person under cl<1use 5 pursuant lo this 
Agreement are cumulative and are in addition lo auy olher rights and remedies provided by general law or 
olberwise. 

19. ILLEGALITY 

If any provision in lhis Agreement sball be held lo be illegal, invalid or unenforceable, in whole or in part, 
under any en<1clment or rule of law, such provision or part sh al I lo tlrnl extent be deemed not tu form part 
of this Agreement but lhe legality, validity and euforceabilily oflhe remainder uflhis Agreement shall not 
be affected. In c<1se any provision of lhis Agreement conflict with any provision of law including SEBI 
ICDR Regulations, and/or any other norms to be issued by SEHi. in force on the dale oflhis Agreement or 
any time iu future, lhe latler shall prevail. ,,-;.;P-ha, 
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No pa1ty 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 without the consent of the Book Running 
Lead Manager and the Company. 

The undersigned hereby certifies and <.:onsents lo act as Book Running Lead Manager lo the aforesaid Otfor 
and to their name being inserted as Book Running Lead Manager in the Draft Red Herring Prospedus, 
Prospectus whid1 the Company intends to issue in respect of the proposed Offer and hereby authorize the 
Company to dt:l iver this Agreement to SEHi, RoC, and NSE. 

21. MISCELLANEOUS: 

2 1. 1 No modification, alteration or amendment of th is Agreement or any of its terms or provisions sha ll be 
valid or legally binding on the Parties unless made in writing duly executed by or on behalf of the 
Parties. 

2 1.2 No Party shall assign or delegate any of its r ights or obligations hereunder without the prior written 
consent of the other Parties; provided, however, that the Book Running Lead Manager may assign its 
rights under this Agreement to an Affiliate without the consent of the other Parties. 

2 1.3 This Agreement may be executed in counterparts, each of which whc:n so c:xecutc:d and dc:l ivered sh al I 
be deemc:d to be an original, but al l such counterparts shall constitute one and the same instrument. 

2 1.4 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 sha II impair such right or remedy or operate or be construed 
as a waiver or variation of it or preclude its exercise al any subsequent time and no single or partial 
exercise of any such right or remedy sha ll preclude any other or further exercise of it or the exercise 
of any other right or remedy. 

21.5 This Agreement may be executed by delivery of a facsimile copy or portable document formal ("PDF") 
copy of an executed signature page w ith the same force and etfoct as the delivery of an executed 
signature page. In the event any of the Parties delivers a facsimi le copy or signature page in PDF, such 
Party sball deliver an executed signature page, in origina l, within seven Working Days of delivering 
such facsimile or PDF copy or at any time thereafter upon request; provided, however, that the failure 
to deliver any such executed signature page in original sha ll not affect the validity of the signature 
page delivered by facs imile or in PDF format or that of the execution of thi s Agreement. 

2 1.6 All notices issued under this Agn:e111ent shal l 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 lo the e-mail address or facsimi le number 
of the Parties respectivdy or such other addn:sses or facsimi le numbers as each Party may nolify in 
writing lo the other. Further, any notice sent to any Party shall also be marked lo all the remaining 
Parties. 

lfto the Company: 

BALA.II PlJOSPlJATES LIMITEI> 
305, Utsav Avenue, ·12/5, Usha Ganj .laora Compound, 
Indore G.P.O., Indore (Madhya Pradesh)- 45200 I 
Attu: Ms. Deepika Singh 
Email: infous@balajiphosplrnles.com 

lfto the Hook Running Lead Manager; 



Arihaut Capital Markets Limited 
IO 11 Building No. 10, Sol itaire Corpornte Park, 
Guru lfargovindji Road, Chakala, 
Andheri (East), Mumbai 400 093 
Attn: Amo! Kshirsagar /Salish Kumar Padmanabhan 
Telephone: 1 9 1- 22-4225 4800 
E-mail: mbd@aribanlcapital.com 

lfto the s,u;,,g Sh~reholde?fl 

c=;f;s=2 C?e2_f ~ 
Mr .. Alok Gupta ~' 
House No. 170, Rani Bag (Main) village Limbodi, 
Khandwa Road, lndort:, (Madhya Pradesh)- 452 00 I 
Email: alokgupta5867 al ail.cum 

Mr. ,u,Ull.~i-re• 
6-A, G irdhar Nagar Indore, 
(Madhya Pradesh) - 452001 
Email: mohil I Oairen@yahuo.cu. in 

2 1.7 Other lhau as provided in this Agreement, the Parties do nol intend lo <.:on for a benefit on any person 
lhal is nol a party to this Agreement and any provision of this Agreement shall not be enforceable by 
a person that is nol a parly to this Agreement 

Remainder of Page Intentionally left Blank 
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SCHEDULE I 

'.'lame of the Selling Shnreholder Number of E(JUit) Slrnres offered in the Offer Date of consent 
for Sak I letter 

Mr. Alok Gupta 6,09,600 Shares August 31,2024 

Mr. Muhit Aire11 6,09,600 Shares August 3 1,2024 
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IN WITNESS WHEREOF the parties hereto have set their hands on the day and the year hereinabove 
written. 

For Balaji Phosphates I .imitl!d 

Name: Mohit Airen 
Designation: Manar ug Director 
Date: ' \~\cij ,\202t 

For Selling Shareholder I 
Mr. Alok Gupta 

Name: Mr. Alok Gupta 

Date: 

For Arihaut Capital Markets I ,imited 

&- v· . 
Name: Amol Kshirsagar 
Designation: Vice President -Merd1c:1nt 

Date: I\ ( O~ / 2_o 2_ ~ 

for Selling Shareholder 2 
Mr. Mohit Airen 

Name: Mobit Airen 

IJate: 
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