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ThislSSUE AGREEMENT (“Agreement’)is enteied into on September 27. 2023 at Jammu among:

SRM CONTRACTORS LIMITED. a public limited company incorporated under the
Companics Act. 1936 and having its registered office at Sector 3, Near BIP Head Olfice.
Trikuta Nagar, Jammu - 180012Jammu and Kashmir, India ("Company™)which
expression shall. unless repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) ol the FIRST PART:

AND
INTERACTIVE FINANCIAL SERVICES LIMITED. a company incorporaied under
the Companies Actl. 1936 and whosc registered office is situated at 612. 6th Floor. Shree
Balaji Heights,Kokilaben Vyas Marg. Ellisbridge. Ahmedabad — 380009. Gujarat,

India("BRLM™). which expression shall. unless repugnant to the context or meaning

SECOND PART:

In this Agrcement. the Company and the BRLMare collectively referred to as the ~Parties™ and
individually as a “Party™.

WHEREAS:

(A)

(B)

(D)

‘The Issuer is proposing an initial public offering of equity shares of face value of Rs. 10/- each
ol the Company ("Equity Shares™). comprising a [resh issue of up to 62.00.000Lquity Shares

the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations. 2018. as amended ("SEBIICDR Regulations™) and other Applicable Laws (as

the SEBI ICDR Regulations and determined by the Company in consultation with the BRLM
(“Issue Price™). The Issue will be made: (i) within India. to Indian institutional. non-
institutional and retail investors in accordance with the SEBI ICDR Regulations. The Issue
may also include allocation of Equity Sharcs to certain Anchor Investors. in consultation with
the BRILM. on a discictionary basis. in accordance with the SEBI ICDR Regulations.

The Board of Directors of the Company ("Board™) pursuant to a resolution dated August 29,
2023 and the sharcholders ot the Company pursuant to a resolution dated August 30. 2023 in
accordance with 62(1)(¢) of the Companics Act. 2013, respectively have approved and
authorized the Issue.

The Issuer has approached Interactive Financial Services Limited as the book running lead

" managerto manage the lssue, and the BRLM has accepted the engagement in terms of

engagement letter dated July 26, 2022("Engagement Letter™) subject to the terms and
conditions set forth therein.

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

Pursuant to the SEBI ICDR Regulations. the BRLM is required to enter into this Agreement
with the Company.

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

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement. including the recitals. shall. unless specifically




herein). as the context requires. In the event ol any inconsistencies or discrepancies. the
definitions in the Issue Documents shall prevail. The following terms shall have the meanings

ascribed to such terms below:

"Act"

""Affiliates"

“Anti-Money Laundering Laws™

“Applicable Law™

shall mean the Companics Act. 2013 including
any statutory modifications and amendments
thereof:

shall mean. with respect o any person: (a) any
persons that directly or indirectly through one or
more intermediaries. control or are controlied by
or arc under common control with such person;
(b) any persons in which such person has a
signilicant influence or which has significant
influcnice over such person. cither directly or
indirectly through one or mare intermediaries.
provided that significant influence over a person
is the power to participate in the financial.
management and operating policy decisions of
the person but is less than control over those
policies and that sharcholders  beneficially
hoiding a 10% interest in the voting power of the
person are presumed o have a significant
influence on the person: and (¢) any joint venture
counterparty of any person in (a) or (b). As used
in this definition of Affiliate. the term "control"
(including the terms "controlling”, "controlled
by" or "under common control with") or
"influence” means the possession, direct or
indirect of the power to direct or cause the
direction of the management and policies of a
person whether through the ownership of voting

shares by contract or otherwise

shall have the meaning given (o such term in

Section 3.63:

shall mean any applicable law. by-law. rule.
regulation, guideline. circular, order. notification.
regulatory policy (including any requirement
under. or notice of any rcgulatory body). listing

agreements  with  the  Stock  Exchanges.
compulsory guidance, rule, order or deciee of

any court or any arbitral authority. or dircctive.
delegated or subordinate legislation in any
applicable jurisdiction, within or outside India.
including any applicable securities law in any
relevant jurisdiction. including the SEBI Act, the
SCRA. the SCRR, the Companies Act, the
Companics (Prospectus and  Allotment) Rules.
2014. the SEBI ICDR Regulations. the SEBI
(Listing  Obligations and  the  Disclosure
Requirements) Regulations. 2015, the Forcign
Lxchange Management Act. 1999 _and rules and
thereunder,  an

regulations




“Arbitration Act”

“Bidder” or “Bidders” or
“Applicant”

“"BRLM™

“Company Entities™

“Control™

~Critical Accounting Policies™

“Dispute™

“Disputing Parties™

“Draft Red Herring Prospectus™.

“Red Herring Prospectus™ and
“Prospectus™

“Encumbrances™

“Engagement Letter”

“Envircnmental Laws™

V.ELT"

instructions. rules. communications, circulars and
regulations  issued by any Governmental
Authority (and agreements, rules. regulations.
orders and directions in force in other

jurisdictions where there is any invitation. offer

or sale of the Equity Sharcs in the Issuc):

shall has

ve the meaning given to such term in
Section 1.

1.

shall mean Prospective Bidders/ Applicants in the
Issue who Bid/ apply through ASBA;

shall mean Interactive [Financial Services
|.imited:;

shall mean the Company. its subsidiarics and
associale companies. cach as set [orth in the Issue
Documents;

shall have the meaning set forth under the
Sccuritics  and  Exchange Board of India
(Substantial ~ Acquisition  of  Shares  and
Takcovers) Regulations. 2011, as amended. and
the terms ~Controlling™ and ~Controlled™ shall
be construed accordingly:

shall have the meaning given to such term in
Section 3.23;

shall have the meaning given to such term in
Scction 11.1;

shall have the meaning given to such term in
Section 11.1;

refer o the issue documents used or to be used in
connection with the Issue. as filed or to be filed
with the SEBI, the Stock Exchanges and the
Registrar of Companies. as applicable. together
with the preliminary and [inal international
supplement/wrap to such issuce documents. and.
any  amendments.  supplements.  notices.
corrections  or - corrigenda to - such  offering
documents and international supplement/wrap:

shall have the mcaning given to such terim in

Section 3.3;

shall have the meaning given lo such term in
Recital (C):

shall have the meaning given to such term in
Section 3.135:

shall have the meaning
)




“FCPA™ shall have the meaning given to such term in
Section 3.60);

“lssue” shall have the meaning given to such term in

Recital (A):

“Governmental Authority” shall include the SEBI. the Stock Exchanges. any
Registrar of Companies. the Reserve Bank of
India and any national. state. regional or local
government  or - governmental.  regulatory.

statutory. administr tion. judicial.

ative. fiscal. tax:

guasijudicial.  or  government-owned  body.
department.  commission.  authority.  court.
arbitrator. tribunal. agency or entity. in India or
outside India;

“Governmental Licenses™ shall have the mcaning given to such term in
Scction 3.14;

“"HMT™ shall have the meaning given to such terin in
Section 3.59(i);

“ICAI™ shall mean the Institute of Chartered Accountants
of India:

“Indemnified Party” shall have the meaning given to such term in
Section 14.1;

“Indemnifying Party™ shall have the meaning given to such term in
Section 14.3:

"Indian Counsel” shall mcan the Indian Counsel appointed by the
Company as Legal Counsel for the purposc ol the
Issue being Vidhigya Assaciates.
Advocateshaving their address at 501, 5™ floor.
Jeevan Shakar Building, Marg. Fort. Mumbai-
400023;

“Indian IAS” shall have the meaning given to such term in
Section 3.20;

“Tutellectual Property Rights™ shall have the mcaning given to such term in
Section 3.16;

"Law" shall mcan any statute. circular. notification. bye
law. rule and regulation. directive. guideline.
ordinance, order or instruction having the force
of taw cnacted or issued by any Governmental
Authority. whether in effect as of the date of this

Agreement or therealier:

"Listing Regulations" shall mican the SEBI (Listing Obligations and
' Disclosure Requirements) Regulations, 2013, as

amended.

“Loss™ or "Losses™ . : shall have the meaning given to such termy in
Section 14.1:




“Material Adverse Change”

“OFAC™

“Issue Documents™

“lssue Price”

“Other Agreements™

"Person"

shall mean. individually or in the aggregate. a
material adverse change. as determined by the
BRIIM in its sole discretion. probable or
otherwise. (i) on the recputation. condition

(Mnancial. legal or otherwise). assets. liabilities.

carnings. reventes. profits. cash lows. business.
management, operations or prospects of any of
the Company Entities. or their respective
Aftiliates, either individually or taken as a whole
and whether or not arising from transactions in
the ordinary course of business. (ii) on the ability
of any of the Company Entitics. or their
respective Affiliates, either individually or taken
together as a whole. to conduct their businesses
and to own or lease their respective assets or
properties in substantially the same manner in
which  such  businesses  were  previously
conducted or such assets or propertics  were
previously owned or lecased as described in the
[ssue Documents (exclusive of all amendments.

corrections. corrigenda. supplements or notices to
investars). or (iii) on the ability of the Company
to perform their respective obligations under. or
to complete the transactions contemplated by,
this Agreement, the Engagement Letter or the
Underwriting Agreement. including the issuance,
allotment. sale and transfer of the Equity Shares
contemplated herein or therein;

Il have the meaning given to such term in
Scction 3.39(i):

N|

shall mcan the Draft Red Herring Prospectus. the
Red Herring Prospectus and the Prospectus. the
Bid cum Application Form including the
abridged prospectus, the Confirmation  of
Allocation Notes, the Allotment Advice and any
amendments. supplements. notices. corrections or
corrigenda Lo such issue documents and the
prefiminary or final international

supplement/wrap:

shall have the meaning given to such term in
Recital (A);

shall have the meaning given to such term in

shall mean and includes any individual. sole
proprictorship.  partnership.  unincorporated
association, unincorporated syndicate.

unincorporated  organization.  trust.  body

-ate, and a natural person in his capacity as

Cx»v]'P(
representative;

shall mean the Reserve Bank of India:
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“Registrar of Companies” shall mean the Registrar of Companies, Jammu &
Kashmir. Jammu with whom the Red Herring

Prospectus and the Prospectus shall be filed by
the Company:

“Sanctions™ shall have the meaning given to such term in
Scction 3.61(i):

“SCRA”™ shall mean the Sccurities Contracts (Regulation)
Acl. 1956, as amended:

“SCRR” shall mean the Securities Contracts (Regulation)
Rules. 1937, as amended;

“SEBI™ shall mean the Securities and Exchange Board of
[ndia:
“SEBI Act™ shall mcan the Securitics and Exchange Board of

India Act. 1992. as amended;

“Stock Exchanges™ shall mcan the stock exchanges in India where
the Equity Sharcs are proposcd o be listed.
namcly BSE Limited(BSE) and National Stock
Lxchange of India Limited (NSL):

“Taxes™ shall have the meaning given to such term in
Section 16.1;

“Underwriting Agreement™ shall have the meaning given (o such term in
Section 1.2:

“UNSC™ shall have the mceaning given o such term in
Scction 3.61(i):

“Working Days™ with reference to (a) announcement of Price
Band; and (b) Bid/IssuePeriod. shall mean all
days. excluding Saturdays. Sundays or a public
holiday. on which commercial banks in Mumbai
are open for business: and (¢) the time period
between the Bid/lssueClosing Date and the
listing of the Equity Shares on the Stack
I'xchanges. shall mean all wading days ol Stack
FExchanges. excluding Sundays and bank holidays
in Mumbai in accordance with the SEBI Circular
No. SEBI/HO/CFD/DIL2/ CIR/P/ 2021 /2480 / 1
/M dated March 16. 2021

In this Agrecment. unless the context otherwise requires:

words denoting the singular number shall include the plural and vice versa;
heading and bold typetface are only for convenience and shall be ignored for the purposes of
interpretation;

references to the word "include” or "including" shall be construed without limitation:
references to Agreement or to any other agreement. deed or other instrument shall be
construed as a reference to such agreement. deed. or other instrument as the same may from
time to time be amended. varied or supplemented or any replacement or novation thercol®

a reference to a clause. section or paragraph is. unless indicated to the contrary. a reference to
a clause, section or paragraph of this Agrecment:

rwise defined the reference to the word "days" shall mean calendar days.
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ion shall be construed as a relerence to such

refercnces Lo a statute or statutory provi
provisions as from time to time amended. consolidated. modificd. extended. re-cnacted or

replaced.

The Parties agree that entering into this Agreement or the Engagement Letter shall not create
or be deemed Lo create any obligation. agreement or commitment whether express or implied.
on the BRILM to enter into any underwriling agreement (“Underwriting Agreement™) in
connection with the Issueor to provide any [inancing or underwriting to the Company. or any
of their respective Affiliates. For the avoidance ol doubt. this Agreement is not intended to
constitute. and should not be construed as. an agrecment or commitment. directly or indirectly.
among the Parties with respect to the placement, subscription, purchase or underwriting of any
Equity Sharcs. In the event the Company and the BRLM enter into an Underwriting
Agreement, such agreement shall. infer alia. include customary representations  and
warranties. conditions as to closing of the [ssue (including the provision of comfort letters,
arrangement letters and legal opinions). lock-up. indemnity. contribution. termination and

force majeure provisions. in form and subsiance satisfactory to the BRLLM in its sole

discretion.
ISSUE TERMS
The Issuewill be managed by the BRLM in accordance with the terms of this Agreement.

The Company shall not. without the prior approval of the BRLM. file the Draft Red Ierring
Prospectus. the Red Herring Prospectus or the Prospectus with the SEBI. the Stock
Exchanges. the Registrar of Companics or any Governmental Authority whatsoever. as the

case maybe.

The terms of the Issue shall be decided by the Company in consultation with the BRLM.
Notwithstanding the above. the following shall be decided by the Company in consultation
with the BRLM. by the Company: (i) the Price Band. (ii) the Issue Price, (iii) the Anchor
Investor Allocation Price, (iv) the Anchor Investor [ssue Price, (v) the discount (if any) and/or
reservations, (vi) the Issue schedule (including the Bid/Issue Opening Date. the Bid/lssue
Closing Date. the closing date for the QIBs and the Anchor Investor Bidding Date). (vii)
participation by the Anchor Investors and allocation to Anchor Investors. (viii) minimum bid
lot.  (ix) posiponing or withdrawal of the Issue. (x) spill-over [rom any other category or
combination ol categories in case ol under-subscription in any category (except the QIB
category) and (ix)any revisions. modilications or amendments in refation to any of the above.
Furthcrmore. cach of these decisions shall be taken by the Company. through its Board or a
duly constituted committee thereol and shall be conveyed in wriling to the BRIL.Mby the

Company.

The Basis of Allotment (except with respect to Anchor Investors) and all allocations. and
allotments made pursuant to the Issue shall be in accordance with Applicable Law and shall be
undertaken by the Company in consultation with the BRLMand the Designated Stock
Lxchange. Allocation to Anchor Investors, if any. shall be made on a discretionary basis by
the Company in consultation with the BRLM. in accordance with the Applicable Law.

The Company shall ensure that all fees and expenscs relating to the Issue. including
underwriting commissions. procurement commissions, il any, and brokerage due to the
underwriters and sub-brokers or stock brokers, fees payable to the Self Certified Syndicate
Banks. syndicate members, legal advisors and any other agreed fees and commissions payable
in relation to the Issue shall be paid within the time prescribed under the agreements to be
entered into with such persons and as set forth in their respective engagement letier(s). in
accordance with Applicable Law.

The Company undertakes and agrees that they shall not access the money raised in the Issuc
until receipt ol the final listing and trading approvals [rom the Stock Exchanges. The
Company shall refund the money raised in the Issue. together with any intercest. to the Bidders

if required to do so for any reason. including. without limitation. duc to the failure to obtains

e
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listing or trading approval from the Stock Lixchanges or pursuant to any direction or order of
SEBI or any other Governmental Authority. The Company shall pay interest on such money
as required under the Applicable Law.

The Company shall take such steps as are necessary Lo ensure the completion of listing and
commencement of trading of the Equity Shares on the Stock Exchanges within 6 Working
Days of the Bid/Issue Closing Date. or any other time period as may be prescribed under
Applicable Law. The Company shall [urther take all necessary steps. in consultation with the
BRLM. to ensure the dispatch ol the Confirmation of Allocation Notes. compietion of the
allotment of the Equity Shares pursuant to the Issue. dispatch of the Allotment Advice
promptly, and dispatch of the refund orders (if any) to the applicants. including the unblocking
of ASBA Accounts in refation to ASBA Bidders and non-resident applicants in any case not
later than the time limit prescribed under Applicable Law. and in the event of failure to do so,
to pay intercst to the applicants as required under Applicable Law.

The Company agrees and undertakes that: (i) refunds/unblocking of funds to the unsuccessful
applicants or dispatch of Allotment Advice shall be made in accordance with the methods
described in the Issue Documents: and (ii) lunds required for making refunds to unstccesstul
applicants. in accordance with the methods described in the Issue Documents. shall be made
available.

The Company shall comply with the SEBI Master Circular (SEBI/ HO / OIAE / IGRD / P/
CIR /72022 / 01350) dated November 7. 2022 in relation o redressal of investor grievances
through the SEBI Complaints Redress System (SCORES) and shall set up an investor
gricvance redressal system (o redress all Issue related gricvances Lo the satisfaction of the
BRIM and in compliance with Applicable Law.

The BRLM shall have the right to withhold submission of any of the Issue Documents to the
SEBI. the Registrar of Companies or the Stock Exchanges in the event that any of the
information requested by the BRLMis not made available by the Company. or any of their
respective Affiliates or any other Company Lntity immediately on request by the BRLM.

I'he Company acknowledges and agrees that the Equity Shares have not been and will not be
registered under the U.S. Securities Act and may not be offered or sold within the United
States. excepl pursuant to an exemption from. the registration requirements of the U.S.
Securities Act and outside the United States in offshore transactions, in reliance on Regulation
S under the U.S. Securities Act.

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

The Company hereby represents. warrants. covenants and undertakes to the BRLM the
following as of the date of this Agrcement. the date of the Red Herring Prospectus. the

Bid/lssue Opening Date. the Bid/Issue Closing Date. the Prospectus. Allotment and Listing:

lzach of the Company Iintities has been duly incorporated. registered and is validly existing
and is in good standing as a company under Applicable Law. has the corporate power and
authority to own or lease its movable and immovable properties and to conduct its business
(including as described in the Issue Documents) and no steps have been taken for its winding
up. liquidation or receivership under any Applicable Law: and except as disciosed in the Issue
Documents, the Company has no other subsidiarics, joint venturces and associate companics.

The Company has the corporate power and authority or capacity. as applicable. to invite. offer.
issuc and allot the Equity Shares pursuant to the Issue and there are no other authorizations
required and there are no restrictions under Applicable Law or the Company’s constitutional
documents or any agreciment or instrument binding on any of the Company Entities or to
which any of their respective asscets or propertics are subject. on the invitation. offer. issue or
allotment by the Company of any of the Lquity Shares pursuant to the Issue.
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6(1) of the SEBI ICDR Regulations.

The Board of the Company pursuant to a resolution dated August 29. 2023 and the
sharcholders of the Company pursuant to a resolution dated August 30, 2023 in accordance
with 62(1)(c) of the Act, respectively have approved and authorized the Issue.

Each of this Agrcement. the Engagement Letter and any other agreements entered into in
connection with the Issue (the “Other Agreements™) has been duly authorized. executed and
delivered by the Company and is a valid and fegally binding instrument. enforceable against
the Company in accordance with its terms. and the exccution and delivery by the Company of.
and the performance by the Company ol its obligations under. this Agreement and the Other
Agreements does and will not conflict with. result in a breach or violation ofl or contravene
any provision of Applicable Law or the constitutional documents of the Company or any
agrecment or other instrument binding on any of the Company Entities (or result in the
imposition of any pre-cmptive rights. liens. mortgages. charges. pledges. trusts or any other
encumbrances or transfer restrictions. both present and future ("Encumbrances™) on any

property or assets of any of the Company Entities. or any Equity Shares or other securities of

the Company.) and no consent, approval, authorization or order of, or qualilication with. any
Governmental Authority is required for the performance by the Company of their obligations
under this Agreement or the Other Agreements. except such as have been obtained or shall be
obtained prior to the completion of the Issue.

All of the issued and outstanding share capital of the Company. including the Equity Shares in
the Issue. has been duly authorized and validly issued under Applicable Law and the
Company has no partly paid Equity Sharcs or any other sccuritics. The Equity Sharcs
proposed to be issued pursuant to the [ssue by the Company shall rank paripassu with the
existing Equity Shares of the Company in all respects. including in respect of dividends. and
all the Equity Shares proposed to be issued by the Company pursuant to the Issue shall be duly
authorized. validly issued and free and clear from any Encumbrances.

The Company’s holding ol share capital in its Afliliates are as set forth in the Issue
Documents. All of the outstanding share capital of the Company’s Affiliates are duly
authorized. fully paid-up. and [except as disclosed in the Issue Documents|. the Company
owns the equity interest in the other Company Entities and its Alfiliates [ree and clear of all
Iincumbrances. Further, all authorizations. approvals and consents (including from lenders,
any Governmental Authority (including any approvals or filings required to be made under the
I‘oreign Exchange Management Act, 1999 and rules and regulations thereunder) and any other
sharcholders in any Company Entity) have been obtained for the Company to own its equity
interest ine and for the capital structure of. its Alfiliates as disclosed in the Draft Red Terring
Prospectus. Except as disclosed in the Draft Red Herring Prospectus. no change or
restructuring of the ownership structure of the Company Entities or the Company’s Aftiliates
is proposed or contemplated.

As of the date of the Draft Red Herring Prospectus. the Red lHerring Prospectus and
Prospectus and until the Equity Shares have commenced trading on the Stock Exchanges,

there shall be no outstanding convertible sceuritics or any other right which would entitle any
person with an option to receiv

¢ Lquity Shares of the Company.

There shall be no further issue or olfer of securities. whether by way of issue of bonus issue.
preferential allotment. rights issde or in any other manner. during the period commencing
rom the date of filing the Draft Red Herring Prospectus with the SEBI until the Equity Shares
proposed to be allotted or transierred pursuant to the Issue have been listed and have
commenced trading on the Stock Exchanges or until the Bid monics are refunded because ofl
inter alia. failure to obtain listing approvals in relation Lo the Issue.

The Company docs not intend or propose to alter its capital structure for six months from the
Bid/lssue Opening Date. by way of split or consolidation of the denomination of Lquity
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ing issue of securities convertible into or

Qharcs or further issue of LEquity Shares (incluc
able. directly or indirectly for Lquily Shares) whether preferential or otherwise.

There shall be only one denomination for the liquity Shares. unless otherwise permitied by
Applicable Law.

The Promoters are the only persons who are in Control of the Company.

The Conmpany may obtain a grading of the Issue [rom an PO grading a Age ency registered with
the SEBI and suich grading. il obtained. will be disclosed in the Red Herring Prospectus and
the Prospectus.

Lxcept as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus and the Prospectus. cach of the Company Entities possesses all the
necessary pelmits registrations, licenses. approvals, consents and other authorizations
(collectively. “Governmental Licenses™) issucd by. and has made all neccssary declarations
and filings with. the appropriate Governmental Authority for the business carried out by such
Company Lntity. All such Governmental Licenses are valid and in full force and effect. the
terms and conditions of which have been fully complied with. and no notice of procecdings
has been received relating to the revocation or modification ol any such Governmental
[Licenses. None of the Company Iintities are in default in the performance or ohservance of
any obligation. agreciient. covenant or condition contained in any contract. indenture.
morigage, deed of trust, loan or credit agreement. note or other agreement or instrument o
which any of them is a party. including any acceleration prepayment or default event to which
such Company Entity is a party or by which it is bound or to which its properties or asscets are
subject. There has been no notice or communication. written or otherwise. issued by any
lender or third party to any of the Company Lntities with respect to any default or violation of
or acceleration of repayment or seeking enforcement of any security interest with respect to
any contract. indenture. mortgage. deed of trust. loan or credit agrecment. note or other
agreement or instrument to which such Company Entity is a party or by which such Company
Lntity is bound or to which the propertics or assets of such Company Entity are subject.
IFurther. none ol the Company Iintities are in violation of. or default under. and there has not
been any event that has occurred that with the giving of notice or lapse ol time or both may
constitute a default in respect of. their constitutional or charter documents or any judgment.
order or decree of any Governmental Authority. The Company confirms. and shall ensure, that
no person other than the Company Entities have enjoyed. or shall enjoy. any benefits or
privileges under any contract. indenture. mortgage. deed of trust. loan or credit agreement.
note or other agreement or instrument to which such Company Entity is a party.

Fach ol the Company Entitics (i) is in compliance with all Applicable Law relating to
pollution or protection of human health and safety. the environment or hazardous or loxic
substances or wastes. the relcase or thrcatened refease of chemicals. pollutants. contaminants.
wastes. toxic substances. hazardous substances ("Environmental Laws™): (ii) has reccived all
permits. licenses or other approvals required of it under applicable Environmental Laws to
conduct its business; (iii) is in compliance with all terms and conditions of any such permit.
license or approval; (iv) has not received notice of any pending or threatened administrative.
atory or judicial actiom quiitq demmdi demand lettcri c}aim% |i€1'|i notice% ol non-

regul

with respect to the (Ton‘qmn_\ Lnlm es: and (\) on due and caref ul mqun). is not aware 0[ an)
events or circumstances that may reasonably be expected to form the basis of an order for
clean-up or remediation by the Company Entitics.

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus and the Prospectus, cach of the Company Entities owns and possesses
or has the right to use all designs, trademarks. service marks. copyrights. trade names. logos,
internet domain names, licenses. approvals. trade secrets. proprietary knowledge. information
technology. whether registruble or unregistrable. patents and other similar rights (collectively,

“Intellectual Property Rights™) thit arc ncc
now conducted and as described in the Issae Documents: and the expected expiration of any

.ary to conduct their l«.npx.ul\ busincsses as
- »




ol such Intellectual Property Rights would not result in a Material Adverse Change. and the
Company Entities have not received [rom any third party. any notice of infringement of. or
conflict in relation to. any Intellectual Property Right.

Except as disclosed in the Dralt Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus and the Prospectus. (i) there are no legal, arbitral or governmental. tax
or other regulatory proceedings. inquirics or investigations. pending or threatenced (&) to which
the Company. any of its Dircctors. its Subsidiarics. Promoters. members of the Promoter
Group or Group Companics. is a party. or to which any of the propertics of any Comipany. its
Subsidiary. any of the Dircctors. Promoters. miembers of the Promoter Group or Group
Companies are subject. or (b) to which any other person is a party. where the outcome of such
proceedings. inquiries or investigations would result in a Material Adverse Change on any of
the Company or its Affiliates; (ii) there is no litigation or other action pending or taken by any
Governmental  Authority against the Promoters during the last five ycars immediately
preceding the year of the issue of the Issue Documents: and (iii) there has been no fraud
committed against any of the Company Entities in the preceding five financial years ended
March 31. 2023, and for the period subsequent thereto until the date of the Draft Red Herring

Prospectus.

There are no decds. documents. writings. including but not limited to. summons. notices.
default notices. orders. directions or other information of whatsocever nature relating to. inrer
alia. litigation, approvals, statutory compliances. land and property owned or leased by any of
the Company Entitic asscts, liabilities. financial information. financial
indebtedncess or any other information pertaining to the Company Entitics, as the casc may be.
which is required to be disclosed and has not been disclosed in the Draft Red Herring
Prospectus and except as will be disclosed in the Red Herring Prospectus and the Prospectus.
Further. the Company agrees that it shall provide any documents. notices or other information
of whatsoever nature that they reccive in reiation to any such developments pertaining to the
Company Lntities immediately. and without any delay. to the BRLM.

employces. insuran

No labour dispute except disclosed with the directors or emiployees of any Company Entity or
any of their sub-contractors exists or is threatened. and the Company is not aware, after due
and careful inquiry, of any existing or threatened labor disturbance by the employees of any of
the Company Entities. or the employees of any of their respective principal suppliers.

contractors or customers.

The restated 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 Red Herring
Prospectus and the Prospectus): (i) for the Fiscal 2023, 2022, and 2021 arc prepared and
audited in accordance with generally aceepted accounting principles in India (“Indian
GAAP”) applied on a consistent busis throughout the periods involved: and (ii)for the Fiscals
2023. 2022 and 2021 arc prepared and audited in accordance with IND-AS and in conformity
with the requirements of the Act. and restated in accordance with the requirements of the
SEBI'ICDR Regulations and (iii) present, truly. fairly and accurately the financial position and
results of the Company as ol and for the dates indicated therein and the statement of profit and
loss and cash flows of the Company for the periods specified. The supporting annexures and
notes present truly. fairly and accurately and in accordance with IND-AS and Indian GAAP.
the information required to be stated therein. The selected financial data and summary
linancial and operating information included in the Issue Documents. presents. truly. fairly
and accurately the information presented thercin and have been extracted correctly from the
restated standalone and consolidated financial statements of the Company.

The Company has furnished and undertakes to furnish complete audited (and reviewed, if
required) financial statements along with the auditors’ reports, certificates. annual reports and
other refevant information. documents and papers to enable the BRLLMto review all necessary
information and statements given in the [ssue Documents, The Company shall confirm that the
financial information included in the Issue Documients has been certified only by auditors who
have subjected themselves to the peer review process of the ICAL and hold a valid and updatgd
certificate issued by the "Peer Review Board™ ol the ICAL
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Izach of the Company Entities maintains a system of internal accounting controls sufficient to
ordance  with

provide reasonable assurance that (i) transactions are exccuted in &
management’s general and specific authorizations: (ii) transactions are recorded as necessary
to enable the preparation of financial statements in conformity with IND-AS (and Indian
GAAP as required earlier) or other applicable gencrally aceepted accounting principles and to
maintain accountability for their respective assets: (iii) access (0 assets of the Company
Entitics is permitted only in accordance with management’s general or specific authorizations:
and (iv) the recorded assets of the Company Entitics are compared (0 existing assets at
reasonable intervals of time. and appropriate action is taken with respect to any differences.

The statements in the Issue Documents under the section “Management's Discussion and
Analysis of Financial Condition and Resulis of Operations™ accurately and fully describe: (i)
(a) the accounting policics that the Company belicve 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 (“Critical Accounting
Policies™). (b) the uncertaintics affecting the application of Critical Accounting Policics. and
(¢) an explanation of the likelihood thal materially different amounts would be reported under
different conditions or using dillerent assumptions: and (i) (a) all material trends. demands.
commitments. evenis. uncertainties and risks. and the potential effects thereol, that would
materially alfect liquidity and are reasonably likely to oceur: and (b) none of the Company
Entities is engaged in any transactions with, or has any obligations (0. any unconsolidated
entitics (il any) that are contractually limited Lo narrow activitics that facilitate the transfer of
or access 1o assets by the Company Entitics. including structured finance entitics and special
purpose entities, or otherwise engages in. or has any obligations under. any off-balance sheet
transactions or arrangements. As used hercin. the phrase reasonably likely refers to a
disclosure threshold lower than more likely than not: and the description set out in the Issue
Documents. under the scction “Management's Discussion and Analysis of Financial
Condition and Results of Operaiions™ presents fairly and accurately the factors that the
management believes have, in the past. and may. in the [oreseeable future, affect the business.
financial condition and results of operations of the Company Entities.

Fxcept as disclosed in the Draft Red Herring Prospectus and eacept as will be disclosed in the
Red Herring Prospectus and the Prospectus. no other pro forma [inancial information or
linancial statements are required o be disclosed under the SEBI ICDR Regulations or any
cr. acquisitions and/or divestments made by the
soif

other Applicable Law with respect Lo any mci
Company. Further, the Company shall. in conncction with any acquisitions or divesim
any. obtain all certifications or confirmations from the Company’s statutory auditors as
required under Applicable Law or as required by the BRLM.

All related party transactions entered into by the Company are legitimate business transactions
conducted on an arms’ length basis and the protits generated from related party transactions
have arisen from legitimate business transactions of the Company with such entities.

& pany

Since April 1. 2023 and for the period subsequent thereto until the date of the Draft Red
Herring Prospectus. there have been no developments that result or would result in the
linancial statements as presented in the Dralt Red Herring Prospectus not presenting fairly. in
all material respects. the financial position and results of the Company. and there has not
occurred any Material Adverse Change.

Since April 1. 2023, there has been no material adverse development in any of the Company
Lntities and no Material Adverse Change has occurred Gl date of this Agreement. Material
Adverse Change. il any that occurs subsequent to the date of (his Agreement will be informed
by the Company to the BRLMwithin one day of such oceurrence.

The Company shall comply with the requirements of all Applicable Law. including the equity
listing agreement with each ol the Stock Exchanges. the SEBI ICDR Regulations and Listing
Regulations. in respect of corporate governance. including with respect to constitution of thd
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board of directors of the Company and the committees thereol, prior to the filing of the Dralt
Red Herring Prospectus with the SEBIL

All consents (i) which may be required under Applicable Law and/or any contractual
arrangement by which any Company Entity may be bound or under which any of ils assets or
propertics are subject. (i) of lenders and (iii) ol any third party having pre-criptive rights or
any other right in respect of the Equity Shares or the Issue. have been duly obtaincd by cach
Company Entity and such Company Entity has complied with or agrees to comply with all
Applicable Law and the terms and conditions of such consents and approvals.

The Company has obtained written consent or approval where required. for the use of
information procured from third parties and the public domain and included in the Issue
Daocuments and such information is based on or derived from sources that the Company
belicves to be reliable and accurate and such information has been. or shall be. accurately
reproduced in the Issue Documents. and the Company is not in breach of any ment or
obligation with respect to any third party”s confidential or proprietary information.

-

The Company has entered into an agreement with one or more of the depositories for the
dematerialization of the outstanding Equity Shares prior to the filing of the Draft Red Herring
Prospectus with the SEBI.

The Company shall take steps to ensure that all of the Equity Shares held by (i) the Promoters
and members of the Promoter Group. and (i) the shareholders of the Company. are in
dematerialized formi at least prior o the [iling of the Red Herring Prospectus with the
Registrar of Companics and shall continue to be in dematerialized form thercalier.

The Company shall make all requisite applications to the Stock Exchanges for the listing and
trading of the Equity Shares. including the applications for in-principle approval. and shall
chouse one of the Stock Exchanges as the Designated Stock Exchange prior to the filing of the
Red Herring Prospectus with the Registrar of Companices.

The Company has appointed and undertakes to have at all times for the duration of this
Agreement. a compliance officer. in relation to compliance with Applicable Law, including
any directives issued by SEBI from time to time and who shall also attend to matters relaling
1o investor complaints.

The Company acknowledges and agrees that the proceeds of the Issue shall be utilized for the
purposes and in the manner set out in the scction titled ~Objects of the [ssie” in the Issue
Documents and as may be permitted by Applicable Law, and the Company undertakes that
any changes to such purposes after the completion of the Issue shall only be carried out in
accordance with the provisions of the Act and other Applicable Law; and the Company and
the Promoters shall be responsible for compliance with Applicable Taw in respect of (i)
changes in the objects of the Issue: and (ii) variation in the terms ol any contract disclosed in
the Issue Documents.

All the Lquity Shares of the Promoters which shall be locked-in on the completion of the Issue
are cligible as of the date of the Draft Red Herring Prospectus. for computation of promoters
contribution under Regulation 14 of the ICDR Regulations, and shall continue to be eligible
for such contribution at the time of filing the Red Herring Prospectus and the Prospectus with
the Registrar of Companies.

None of the Company Entities. the Promoters. members of the Promoter Group. Group
Companies and their respective directors or companies with which any of the Promoters.
directors or persons in control are or were associated as a promoter, director or person in
control: (i) are debarred or prohibited (including any partial, interim, ad-interim prohibition or
prohibition in any other form) from accessing or operating in the capital markets or restrained
from buying, selling or dealing in securities. in any case under any order or direction passed
by the SEBI or any other Governmental Authority; (i) have been identified or declared as
willul defaulters by the RBIL any other Governmental Authority or any bank or [inancjgy?

ks
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institution: (iii) have been deciared to be or associated with any company declared to be a
o company: or (iv) have committed any securities laws violations in the past or have
against them or have had the SEBI or

ainst them.

vanishi

[=

any other Governmental Authority initiate any action or investigation a

any proceedings (including show cause notices) pendit

None of the directors of the Company are or were dircetors of any company at the time when
the shares of such company weie (i) suspended from trading by any stock eachange(s) during
the five ycars preceding the date of filing the Draft Red Herring Prospectus with the SEBI or
(i1) were delisted.

The Issue Documents shall be. prepared in compliance with (i) all Applicable Laws: and (ii)
customary disclosure standards that will enable prospective investors to make a well-informed

decision with respect to an investment in the Issue or as may be deemed necessary or
advisable in this context by the BRLM. Further. any information made available, or to be
made available. to the BRLM or the legal counsel and any statement made. or to be made. in
the Issue Documents. or otherwise in connection with the Issue. shall be true. fair. correct.
accurate. not mislcading and without omission of any matter that is likely to misicad. and
adequate lo enable prospective investors to make a well informed decision and shall be
immediately updated until the commencement of trading of the Equity Shares on the Stock
Exchanges. and the Company agrees and undertakes to ensure that under no circumstances
shall any of the Company Entitics or the Promaoters give any inforimation or statement. or omit
lo give any information or statement. which may mislead the BRLM. any Governmental

Authoritics or any investors in any respect. and no information. material or otherwise. shall be
left undisciosed by the Company or its Affiliates. which may have an impact on the judgment

of any Governmental Authorities or the investment decisions of any investors. All such
information, reports, statements. declarations. undertakings, clarifications, documents and
certifications provided or authenticated by the Company. its Affiliates. or any of their
respective directors. key managerial personnel, employces or authorized signatories and their
respective agents, advisors and representatives in connection with the Issue and/or the Issue
Documents shall be updated. authentic. valid. true. fair. correct, accurate. not misleading and
without omission ol any matter that is likely to mislead. and adequate to enable prospective

investors to make a well informed decision.

None of the Promaters is in possession ol any material information with respect to any of the
Company. its Affiliates. the Dircctors or the Promoters that has not been or will not be
disclosed to prospective investors in the Issue Documents. and which if not disclosed. would
result in the Tssue Documents (i) containing disclosures that are not true. fair. correct or
accurate. or which are misteading and which omit to state any matter that is likely to mislead.
and are not adequate to enable prospective investors to make a well informed decision; and (i)
containing an‘untrue statement of a material fact or omitting to state a material fact required to

be stated or necessary in order to make the statements therein, in the light of the circumstances
under which they were made. not misteading.

Until commencement of trading of the Equity Shares proposed to be allotted in the Issue. the
Company agrees and undertakes to: (i) disclose and furnish all information and shall promptly
notify and update the BRLM. and at the request of the BRLM, immediately notify the SEBI,
the Registrar of Companies, the Stock Lxchanges or any other Governmental Authority and
investors of any developments. including. inter alia. in the period subsequent to the date of the
Red Herring Prospectus or the Prospectus and prior to the commencement of trading of the
Equity Shaies pursuant to the Issue: (a) with respect o the business. operations or [inances of
the Company. its Alliliates or any other Company Lintity: (b) with respect (o any pending,
threatened or potential litigation including any inguiry. investigation. show cause notice.
claims. scarch and scizure operations or survey conducted by any Governmental Authority.
complaints filed by or before any Governmental Authority. or any arbitration in relation to any
of the Company Lntities. any of the Directors. officers or employecs of the Company or any of
the Company’s Aftiliates. or in relation to the Equity Shares: (¢) in the operations or business
of the members of the Promaoter Group and the Group Companies; (d) which would make any
statement in any of the Issue Documents not true. fair. correct or accurate, is mislcading or
has omission of any matter that is likely to mislead. or not adequate to enable prospective
investors 1o make a well informed decision with respect to an invesiment in the proposed
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Isste: (€) which would result in any of the Issue Documents containing an untrue statement of
a material lact or omitling to state a material fact necessary in order Lo make the statements
therein. in the light of the circumstances under which they are made. not misleading: () in
relation Lo any other information provided by the Company or on its behalf: and (g) in relation
to the Equity Shares, including the Shares issued under Issue: (ii) ensure that no information is
left undisclosed by them that. i disclosed. may have an impact on the judgment of the BRLM.
the SEBI. the Registrar of Companies. the Stock Exchanges or any other Governmental
Authority and/or the investment decision of any investor with respect Lo the Issue. (iii)
promptly notify and update the BRLM and provide any requisite information to the BRLM.
including at the request of the BRLM. 1o immediately notify the SEBIL the Registrar of
Companies. the Stock Exchanges or any other Governmental Authority and investors of any
queries raised or reports sought. by the SEBI. the Registrar of Companics. the Stock
Exchanges or any other Governmental Authority and (iv) shall furnish relevant documents and
back-up, including audited financial statements and other relevant financial documents.
relating o such matters or as required or requested by the BRLM to enable the BRLM to
verify and incorporate the information and statements in the Issue Documents.

S

The Company undertakes and shall cause the Company’s Aftiliates. the Company Entities.
their respective directors. employees. key managerial personnel. representatives. agenis.
consultants, experts. auditors and others to: (i) promptly furnish all such information.
documents. certificates. reports and particulars for the purpose of the Issue as may be required
or requested by the BRLMor its - Affiliates o cnable them to cause the filing. in a timely
manner, of such documents. certificates. reports and particulars. inciuding. without limitation.
any post-Issue documents. certificates (including. without limitation. any due diligence
certificate). reports or other information as may be required by the SEBL the Stock
Exchanges. the Registrar of Companies and any other Governmental Authority in respect of
the Issue (including information which may be required for the purpose of disclosure of the
rack recard of public issues by the BRLM or required under the SEBI Circular No.
CIR/MIRSD/1/2012 dated January 10. 2012) or to enable the BRLLM to review the correciness
and/or adequacy of the statements made in the Issue Documents. and (ii) provide, immediately
upon the request of any of the BRLM. any documentation. information or certification. in
respect of compliance by the BRLM with any Applicable Law or in respect of any request or
demand from any Governmental Authority. whether on or prior to or after the date of the issue
of the Equity Sharcs by the Company pursuant to the Issue, and shall extend full cooperation
to the BRLMin connection with the foregoing.

In order for the BRLM to fulfil its obligations hereunder and to comply with any applicable
law or regulation. the Company agrees to provide or procure the provision of all relevant
information concerning the Company Entitics” business and alfairs (including all relevant
advice reccived by the Company and its other professional advisers) or otherwise to the
BRLM (whether prior to or after the Bid/Issuc Closing Date) and the legal Counsel. The
BRLM or the legal Counsel may require or reasonably request (or as may be required by any
competent governmental, judicial or regulatory authority) for the proper provision of their
services The Company shall furnish to the BRLMsuch further opinions. certilicates. letters
and documents and on such dates as the BRL.Mreasonably request. The BRLLM and the Legal
Counsel may rely on the accuracy and completeness ol the information so provided without
independent verification or liability and notwithstanding any limitations on liability imposcd
by any other professional adviscers of the Company.

The Company undertakes to sign. and cause cach of the Directors and the Chief Financial
Officer of the Company to sign the Draft Red Herring Prospectiis to be filed with the SEBI
and the Red Herring Prospectus and the Prospectus to be filed with the SEBI. the Registrar of
Companics and the Stock Exchanges. as applicable. The Company further undertakes to sign.
through its authorized signatories, all agreements. certificates and undertakings required to be
provided by it in connection with the Issue. Such signaturcs will be construed by the BRLM
and any Governmental Authority to mean that the Company agrees that:

(i) each ol the Issue Documents. as of the date on which it has been filed. gives a
description of the”Company. its Dircctors. its Affiliates and the other Company

Iintities. (he=tTgmaters and the Iiquity Shares. which is true. fair. correct. accurate.
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not misleading and without omission of any matter that is likely to mislead. and
adequate to enable praspective investors to make a well informed decision. and all
opinions and intentions expressed in each of the Issue Documents are honestly held:

(i) each of the Issue Documents, as of the date on which it has been liled. does not
contain any untrue statement of a material fact or omit o state a material fact
necessary in order 1o make the stutements therein, in the light of the circumstances
under which they are made. not misicading:

(iii) the BRILM shall be entitled to assume without independent verification that cach such
signatory has been duly authorized by the Company, as the case may be. to exceute
such undertakings. documents and statements. and that the Company is bound by
such signaturces and authentication: and

(iv) the alfixing of signaturcs shall also mean that no relevanl material information has
been omitted [rom the Issue Documents.

The Company have not taken. and shall not take. dircetly or indirectly. any action designed. or
that may be reasonably expecied. to cause. or resull in. stabilization or manipulation of the
price of any security of the Company to facilitate the sale or resale of the [quity Shares,
including any buy-back arrangements for the purchasce of Equity Sharcs to be issued. offered
and sold in the Issue.

The Company or its Affiliates shall not offer any incentive, whether direct or indirect. in any
manner. whether in cash or kind or services or otherwise, to any person for making a Bid in
the Issue. and shall not make any paviment. whether direet or indirect. whether in the nature of
discounts. commission. allowance or otherwise. to any person who makes a bid in the Issue.

The Company authorizes the BRLM to circulate the Issue Documents to prospective investors
in compliance with Applicable Law in any refevant jurisdiction.

None of the Company. its Affiliates and the Directors or any of the Promoters shall resort to
any legal proceedings in respect of any matter having a bearing on the Issue, except after
consultation (which shall be conducted atter giving reasonable notice to the BRLM). with. and
after approval [rom. the BRLM. The Company, its Affiliates and the Directors and the
Promoters. upon becoming aware. shall keep the BRLM immediately informed in writing of
the details of any legal proceedings they may initiate as set forth in this paragraph or may be
required to defend in connection with any matter that may have a bearing. dircctly or
indireetly. on the Issue.

The Company shall keep the BRLM promptly informed. until the commencement of trading
of Equity Shares allotted in the Issue. if it encounters any difficulty due to disruption of
tems or any other adverse circumstance which is likely to prevent or which
has prevented compliance with its obligations. whether statuto
any matter pertaining to the I
Amounts. processing of applications. unblocking of funds / transfer
orders and dematerialized credits for the Equity Sharces.

communication
- or contractual. in respect of
ning to the collection of Bid
and dispatch of refund

¢. includ

ing matters pe

In the event that the Company requests the BRLM to deliver any documents or information
relating to the Issue. or delivery ol any such documents or information is required by
Applicable Law to be made. via clectronic transmissions. the Company acknowledges and
agrees that the privacy or integrity of electronic transmissions cannot be guaranteed. To the
extent that any documents or information relating to the Issue are transmitted electronically by
the BRLM. the Comipany releases. to the fullest extent permissible under Applicable Law. the
BRIM and its Affiliates. and its respective dircctors. employces, agents. representatives and
advisors, from any loss or liability that may be incurred whether in contract. tort or otherwise.

in respect of any error or omission arising from. or in connection with. electronic
communication of any information. or reliance thereon. by it or its Affiliates or their
ors. and including any act or

respective directars, emplayces. agents, representatives and advi
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omission of any service providers. and any unauthorized interception. alteration or [raudulent
generation or transmission of elecironic transmission by any third parties.

The Company accepts [ull responsibility for (i) the authenticity. correciness. \falidil_\‘ and
reasonableness ol the information. reports. statements. declarations, undertakings.
clarifications. documents and certifications provided or authenticated by any ol the Company
or its Affiliates. or their respective dircctors. officials. employces. agents. representatives.
consultants or advisors, as applicable. or otherwise obtained or delivered to the BRLM in
connection with the Issue and (ii) the conscequences. if any. of the Company or any of its
Affiliates or their respective directors. officials. employces, agents.  representatives.
consultants or advisors. as applicable. making a misstatement, providing mislcading
information or withholding or concealing material facts and other information which may
have a bearing. directly or indirectly. on the Issue or of any misstatements or omissions in the
> Documents. The Company expressly affirms that the BRLMand its respective Aftiliates
can rely on these statements. declarations. undertakings. clarifications. documents and
certifications. and shall not be liable in any manner for the foregaing.

(=

All representations. warrantics.  undert nklll\:\' and covenants in this  Agreement.  the
Engagement Letter or the Other Agreements relating Lo or given by the Company or on behall
ol its Dircctors, officers, employees or Affiliates. as applicable. have been made by the
Company. afier due consideration and inquiry. and the BRLM may seck recourse [rom the
Company for any breach of any such representation. warranty, undertaking or covenant.

The statements in relation to the Equity Shares offered under the Issue in the Issue Documents
arc (i) true. fair. correct. accurate. not misicading and without omission of any matter that is
likely to mislead. and adequate to enable prospective investors to make a well informed

decision: and (ii) true and accurate in all material respects and do not contain any untrue
statement of @ material fact or omit to state a material fact required to be stated or necessary in
order to make the statements therein. in the light of the circumstances under which they were
made. not misleading. in accordance with Applicable Law.

Fach of the Company Entities has good and marketable title to all real property and land
owned by them and except as disclosed in the Draft Red Herring Prospectus in or as will be

disclosed in Red Herring Prospectus or Prospectus. edch case. fiee and clear of all mortgages.

pledges. liens. securily interesis. claims. defects. restrictions or encumbrances of any kind.
None ol the Company Entities or Promaters have received any notice ol any claim of any sort
that has been asserted by anyone adverse Lo the rights of the Company Entities under any ol
the lcases or subleases to which they are party. or affecting or questioning the rights of the
Company Entitics to the continued possession of the subleased premisces under any such lease
or sublease. None of the Company Entitics or Promoters are aware of. any breach of any
covenant. agreement. reservation. condition. interest. right. restriction. stipulation or other
obligation affecting any of the property. nor have any of the Company Lntities received any
notice that. nor are any of the Company Entities or the Promoters aware. that any use of the
property is not in compliance with any applicable town and country planning legislation or
other similar legislation which controls or regulates the construction. demolition, alteration.
repair. decoration or change of use of any of the land and any orders. regulations. consents or
permissions made or granted under any of the same.

In relation to all real property and land owned by the Company Entitics and identificd as

assets of any of the Company Entities in the consolidated restated (inancial statements and pro
Jorma linancial statements. the Company represents and warrants that:

(i) there is no actual or contingent liability (whether as owner. [ormer owner. or as tcnant or
former tenant. or as an original cnntmptingz part\'. or guarantor of any party, to any deed.
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(i) nothing has arisen or has been crcated or is outstanding which would be an overriding
interest, or an unregistered interest. which overrides [irst registration or registered
dispositions or unregistered interest of the Company Lintities over any such praperty:

(iii) the title to. interest in. or right over the property is held directly by the Company Entities
and not by any other person including the Promoters:

(iv) nonc of the Company Entitics has entered into any legally binding agrecments or made any
binding offers which are currently outstanding in respect of any of its rights and
obligations relating to the property:

Neither the Company nor any of its Affiliates. nor any person acting on its or their behalf has

ngaged or will engage. in connection with the offering of the Lquity Shares. in any form of
general solicitation or gencral advertising within the meaning of Rule 302(¢) under the
Securi ities Act. In connection with the offering of the Lquity Shares. (A) neither the Company
nor any of its Affiliates. nor any person acting on its or their behall has engaged or will
engage in any directed selling efforts (as such term is defined in Regulation S) and (B) each of
the Company and its Affiliates and any person acting on its or their behalf has complied and
will comply with the offering restrictions requirement of Regulation S.

None of the Company or any ol its Affiliates or any peison acting on its or their behall has or
will. directly or in en or will take. any action or made or will make. offers or sales
ol any sccurity.
any sceurity. under circumstances that would require the registration of the Equity Shares
under the Securities Act.

ectly.

cd offers o buy any sceurity. or otherwise negotiaied in respect of

None of the Company or any of its Aftfiliates or any person acting on its or their behalf has,
dircetly or indirectly. sold or \vlll sell, made or will make offers or sales. solicited or will
solicit offers to buy. or otl ¢ negotiated or will negotiate. in respect of any security (as
defined in the Securities Act) which is or will be “integrated™ (as that term is used in Rule 502
of the Securitics Act) with the sale of the Lquity Shares in a manner that would require
registration of the Equity Shares under the Securities Act.

(i) The Company represents that neither the Company nor any director, oflicer.
employee. agent. alfiliate or representative of the Comipany. is an individual or entity
(“Person™) that is. or is owned or controlled by a Person that is:

(A) the subject of any sanctions administercd or enforced by the US.
Department of Treasury’s Office of Foreign Assets Control ("OFAC™). the
United Nations Security Council ("UNSC™). the European Union ("EU™).
Her Majesty™s Treasury ("HMTT). or other relevant sanctions authority
(collectively. “Sanctions™). nor

(B) located. organized or resident in a country or territory that is the subject of
’ Sanctions (including, without limitation. Cuba, Iran. North Korea. Sudan
and Syria):

(ii) the Company represents and covenants that it will not. directly or indirectly. use the
proceeds of the Issue. or lend. contribute or otherwise make available such procecds
Lo any of its subsidiaries. affiliates or joint venture partners or other Persons:

(A) to fund or facilitate any activitics or business of or with any Person or in any
country or territory that. at the time of such funding or facilitation. is the
subject of Sanctions: or ’

(B) in any other manner that will result in a violation of Sanctions by any Person
(mn.ludlng cm\, Puwn paltmpatmg in the offering. whether as underwriter,
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(i) the Company represents and covenants that it have not knowingly engaged in. are not
now knowingly engaged in. and will not engage in. any dealings or transactions with

any Person. or in any country or territory, that at the time of the dealing or transaction
is or was the subject of Sanctions.

Neither the Company nor any of its Affiliates. nor any director. officer. or employece. nor. any
agent or representative of the Company or its Affiliates. has taken or will take any action (i) in
furtherance of an offer. payment. promise to pay. or authorization or approval of the payment
or giving of money. property. gilts or anything clse of value. directly or indirectly. to any
~government official™ (including any officer or cmiployce of a government or government-
owned or controlled entity or of a public international organization. or any person acting in an
official capacity for or on behalf of any of the toregoing. or any political party or party offi
or candidate for political oftice) to influence official action or secure an improper advantage:
or (ii) that has resulted or will result in a violation by the Company or the Company’s
Aftiliates of the Prevention ot Corruption Act. 1988, U.S. l'orcign Corrupt Practices Act of
1977. as amended. and the rules and regulations thereunder (the "FCPA™). or the U.K.
Bribery Act. 2010 or any similar statutes in any of the jurisdictions in which they have
operations; and the Company and its Affiliates have conducted their businesses in compliance
with (i) applicable anti-corruption laws, and (ii) the FCPA. and have instituted and maintain
and will continue to maintain policies and procedures designed to promote and achieve
compliance with such laws and with the representation and warranty contained herein.,

The operations of the Company and its Affiliates are and have been conducted at all times in
material compliance with all applicable financial recordkeeping and reporting requirements.
including those Act. the Prevention of Money Laundering Act. 2002 and rules made
thercunder, Prevention of Corruption Act. 1988. Benami Transactions (Prohibition) Act. 1988.
the Foreign Contribution Regulation Act. 2010, Black Money (Undisclosed Foreign Income
and Assets) and Imposition of Tax Act. 2013

and the applicable anti-money laundering statutes ol jurisdictions where the Company and its
AfNliates conduct business. the rules and regulations thereunder and any related or similar
rules. regulations or guidelines. issued. administered or enforced by any governmental agency
(collectively. the “Anti-Money Laundering Laws™). and no action. suit or proceeding by or
before any court or governmental agency. authority or body or any arbitrator involving the
Company or any ol its Affiliates with respect to the Anti-Money Laundering Laws is pending
or. to the best knowledge of the Company. threatened.

DUE DILIGENCE BY THE BRLM

The Company shall extend all cooperation and assistance to the BRLM and its representatives
and counsel to visit the offices and other facilitics cach of the Company or any other Company
Fntities to (i) inspect their records. including accounting records. or review other information
or documents including such information or documents that relate to any pending or
threatened legal action; (ii) conduet due diligence (including to ascertain for themselves the
state of affairs of any such entity. including the progress made in respect of any particular
project implementation, status and/or any other facis relevant to the Issue and review of
relevant documents): and (iii) interact on any matter relevant to the Issue with the solicitors.
legal advisors. auditors. consultants and advisors to the Issue. [inancial institutions. banks.
agencics or any other organization or internicdiary. including the Registrar to the Issue. that

may be associated with the Issue in any capacity whatsocver.

The Company shall. to the extent permissible under the terms of the respective agreements
with such intermediary, instruct all intermediaries. including the Registrar to the Issue. the
Bankers to the Issue, the Escrow Collection Banks. Refund Banks. Public Offer Account
Banks. advertising agencies. credit rating agencics. printers, bankers and brokers to follow the
instructions of the BRLMand shall make best efforts to include a provision to that effect in the
respective agreements with such intermediaries.
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6.1

The Company agrees thal the BRIMshall. at all reasonable tlimes. and as they deem
onnel of the

ated to the

appropriate. subject to reasonable notice. have access to the directors and key p
Company and its Affiliates and external advisors in connection with matters rel
Issue.

If. in the sole opinion of the BRLM. duc diligence of the Company’s. its Alliliates™ or any
other entity’s records. documents or other information in connection with the Issue requires
hiring of scrvices of technical. legal or other experts or persons. the Company shall promptly
hire and provide such persons with access to all relevant records. documents and other
information of the Company and their respective Affiliates and any other relevant entities. The
Company shall instruct all such persons to cooperate and comply with the instructions ol the
BRLM and shall include a provision to that effect in the respective agreements with such
persans. The expenses of such persons shall be paid directly by the Company; provided that it
it is necessary that the BRLM pay such persons. then the Company shall reimburse in full the
BRLM for payment of any fecs and expenscs to such persons.

APPOINTMENT OF INTERMEDIARIES

The Company shall. in consultation with the BRLM. appoint intermediaries (other than the
Sell Certified Syndicate Banks) and other entities as are mutually acceptable to the Parties.
including the Regisirar Lo the Issue. monitoring agency. the Bankers (o the Issue. the Escrow
Collection Banks, Refund Banks, Public Offer Account Banks, Advertising Agency. the
Credit Rating Agencies. Printerand Brokers.

The Parties agree that any intermediary that is appointed shall. if required. be registered with
the SEBI under the applicable SEBI rules. regulations and guidelines. Whenever required. the
Company shall. in consultation with the BRLM. enter into a memorandum of understanding.
engagement letter or agreement with the concerned intermediary associated with the Issue,
clearly sctting forth their mutual rights. responsibilitics and obligations. All costs. charges.
fees and expenses relating to the Issue. including road show. accommodation and travel
expenses and fees and expenses paid by the Company to any of the intermediaries shall be
paid as per the agreed terms with such intermediaries. A certified true copy ol such executed
memorandum of understanding, engagement letter or agreement shall promptly be furnished

to the BRLM,

The BRI.M and its Affiliates shall not. directy or indirectly. be held responsible for any
action or omission of any intermediary appointed in respect of the Issue. However. the BRILM
shall co-ordinate. to the extent required by Applicable Law or under any agreements to which

they are partics. the activitics ol all the intermediaries in order to facilitate the performance of
their respective functions in accordance with their respective terms ol engagement. The
Company acknowledges and agrees that any such intermediary. being an independent entity
and not the BRLM or its Affiliates. shall be fully and solely responsible for the performance
of its duties and obligations.

The Parties agree and acknowledge that the terims of appointment of any of the intermediaries
including lcad manager, co-manager. syndicate member or other advisor in refation to the
Issue shall be negotiated separately with such entities and shall not affect or have any bearing

on fees payable to the BRLM.

The Company acknowledges and takes cognizance ol the deemed agreement ol the Company
with the Self Certified Syndicate Banks for purposes ol any ASBA process (as set out under
the SEBI ICDR Regulations). as well as with the Designated Intermediaries for the purposes
of collection of Bid cum Application Forms in the Issue. as set out in the Issue Documents.

PUBLICITY FOR THE ISSUE
Fach ol the Company and their respective Afliliates agree that it has not and shall not. during

the period commencing from the date of the Draft Red Herring Prospectus and ending 40 days
after the date of the Prospectus. engage in any publicity activitics prohibited under the SEBI
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ICDR Regulations and other Applicable Law and shall at all times comply with the publicity
memorandum circulated by legal counsel in relation to the Issue and shall ensure that its
directors. employees and representatives are avware of and comply with such guidelines. The
Company also agrees that it will not. and its respective Affiliates will not engs

se in publicity

&

offered. during the period in which it is prohibited under the faws of each jurisdiction.

The Company and their respective Alfiliates shall. during the restricted period under Section
6.1 above. obtain the prior written consent of the BRLM in respect of all advertiscments. press
refeases. publicity material or any other media communications in connection with the Issuc.
The Company shall maintain a record of all such [ssue related material and shall make
available to the BRLMcopies of all such Issue related material.

The Company and their respective Affiliates shall comply with. and shall also ensure that any
advertisements, press releases. publicity material or other communications comply with. all
Applicable Law. including the SEBI ICDR Regutations. The Company and any of their
respective Affiliates shall not make any statement or release any material or other information
in any advertisements or any other form of publicity relating to the Issue, including:

l) al any corporate, press. brokers™ or investors” conferences in respect ol the Issue:

( |2 s i

i in any interviews by the directors. key managerial personnel or employees or
Y Y ) (=] prog

representatives of the Company or any of their respective Afliliates:
(iii) in any documentarics about the Company Lntities. the Promoters:

(iv) any periodical reports or press releases issued by the Company or any of their
respective Aftiliates: and

(v) o any person, including any rescarch a
road shows, presentations and in reseaicl

ialyst in any manner whatsoever. including at
h or sales reports or at Bidding centers.

which is misleading or incorrect or which is not disclosed in the Issue Documents. or that docs
not conform to Applicable Law. including the SEEBI ICDR Regulations and the instructions
given by the BRLM or the legal counscel appointed in refation to the Issue. [rom time to time.

Subject o Applicable Law, including publicity restrictions issued by the SEBI, the Company
agrees that the BRLM may. place advertisements in newspapers and  other external
publications describing its involvement in the Issue and the services rendered by it and may
use the Company’s name and logo(s) in this regard. The BRLM undertakes and agrecs that
such advertiscments shall be issued only after the date on which the Lquity Shares under the
Issue are approved for trading on the Stock Exchanges and in the event that approval for
trading on cach of the Stock Lxchanges occurs on ditferent dates, the later date shall be the
refevant date for the purpose of this scction.

The Company undertakes that it shall enter into an agreement with a press/advertising agency
to monitor the news reports. for the period between the date ol filing of the Drafl Red Herring
Prospectus and the date of closure ol the Issue. appearing in any of the following media:

(1) newspapers where the statutory advertisements are published:
(i) major business magazines; and
(iii) print and electronic media controlied by a media group where the media group has a

private treaty/sharcholders™ agreement with the Company or Promoters of the
Comipany.

The Company hereby confirms that it shall procure and provide all information and
certifications (including from any publicity/press/advertising agency) to enable the BRLM to
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In the event that any advertisement, publicity maierial or any other media communication in
connection with the Issue is made in breach of the restrictions set out in this Section 6. the
BRL.Mshall have the right o request the immediate withdrawal, cancellation. denial or
clarification of such advertisement. publicity material or any other media communications.

DUTIES OF THE BRLM AND CERTAIN ACKNOWLEDGEMENTS

The Company agrees and acknowledges that:

(iv)

(v)

(vi)

(vii)

(viii)

The BRLM shall have no liability to the Company or its respective Affiliates for any
actions or omissions ol. or the performance by the syndicate members. underwriters
or any other intermediary appointed in connection with the Issiie:

the BRLM owecs to the Company only those duties and obligations expressly set forth
in this Agreement:

the duties and responsibilities of the BRLLM under this Agreement shall not include
general financial or strategic advice. and in particular shall not include providing
scrvices as receiving bankers or registrars. No tax. legal. regulatory. accounting.
technical or specialist advice is being given by the BRLM:

any purchasc and sale of the Equity Shares pursuant to an underwriting agreement.
including the determination of the Issue Price. shall be an arm’s length commercial
transaction between the Company and the BRLM. subject to the exceution of the
Underwriting Agreement. The BRLMis acting as a principal and not as an agent or
tiduciary or advisor of the Company or its stockholders, creditors. employees or any
other party:

The BRLLM may have interests that differ from those of the Company. Neither this
Agreement nor the BRILM's performance hereunder nor any previous or existing
relationship between the Company and the BRI.Mor its Afliliates shall be deemed o
create any liduciary relationship in connection with the Issue. The Company waives
to the fullest extent permitted by Applicable Law any claims it may have against the
BRIL.Marising from any alleged breach of fiduciary duties in connection with the
Issuc or otherwise;

the Company is solely responsible for making their own judgments in connection
with the Issue. irrespective of whether the BRLM has advised or is currently advising
the Company on related or other matters;

the BRI.M shall not be held responsible for any acts of commission or omission of
the Company or their respective Alliliates. any intermediaries or their respective
directors, officers, agents. employees. consultants, representatives, advisors or other
authorized persons:

theBRLM may provide the services hercunder through one or more of its Affiliates.
as BRLM deems advisable or appropriate. The BRLMshall be responsible for the
activities carried out by its Affiliates in relation to this Issue and for its obligations

hereunder:

the provision of services by the BRLM under this Agreement is subject to the
requirements of any Applicable Law in respect of the BRLM and its Affiliates. The
BRLM and its Affiliates arc authorized by the Company to take any action which
they consider is appropriate, necessary or desirable to carry out the services under
this Agreement or under the LEngag

Laws. including any codes ol conduct. authorizations. consents or practice and the
Company hereby agrees (o ratify and confirm all such actions lawlully taken:




(x) The BRILM and its Affiliates are engaged in a wide range ol inancial services and
businesses (including asset me nanci
and brokerage. . corporate and invesunient banking and research). In the ord
course of its activities. the BRILM and its Alliliates may at any time hold
“short™ positions and may trade in or otherwise effect transactions for their own
account or accounts of customers in debt or equity sceuritics of any company that
may be involved in the Issue. There may be situations where the BRILM and its
Afhiliates and/or their clients either now have or may in the future have intercsis. or
take actions that may conflict with the Company’s intercsts. For example. the BRLM
or its Affiliates may. in the ordinary course ol business. engage in trading in financial
products or undertake other investment businesses for their own account or on behalt
of other clients. including. but not limited to. trading in or holding long. short or
derivative positions in securities. loans or other financial products of the Company.
their respective Affiliates or other entities connected with the Issue. The BRI.M and
its Alfiliates shall not restrict their activities as a result of this engagement, and the
BRLM and its respective Affiliates may undertake any business activity without
further consultation with. or natification to. the Company. Neither this Agreement
nor the receipt by the BRLM or its Affiliates of confidential information or any other
matter shall give rise to any [iduciary. cquitable or contractual duties (including any
duty ol trust or confiderice) that would prevent or restrict such BRLM or its
Affiliates from acting on behalf of other customers or for their own accounts or in

o
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or

any other capacity:

(xi) the BRLM and its Affiliates. its-directors. officers and employees may also at any
time invest on a principal basis or manage tunds that invest on a principal basis. in
debt or equity securities ol any company that may be involved in the Issue. or in any
currency or commaodity that may be involved in the Issue. or in any related derivative
instrument. Further, the BRLLM may. at any time. engage. in ordinary course. broking
activities for any company that may be involved in the [ssue; and

(xii) the BRLM and/or its Alfiliates may be representing and/or may have provided
financial advisory and financing scrvices for and received compensation [rom any
one or more of the partics which arc or may hercafter become involved in this
transaction. The BRLM and/or its Affiliates may. in the [uturc. scek to provide
[inancial scrvices o and reccive compensation from such partics. None ol the
relationships described in this Agrecment or the services provided by the BRLM to
the Company or any other matter shall give rise to any fiduciary. equitable or
contractual duties (including any duty of confidence) which would preclude or limit
in any way the ability of the BRLMand/or its Affiliates from providing similar
services (o other customers. or otherwise acting on behall of other customers or for

their own respective accounts. The Company acknowledges and agrees that. by
g .

reason of law or duties of confidentiality owed to other persons. or the rules of any
regifatory authority. the BRLMmay be prohibited [rom disclosing information to the

Company (or such disclosure may be inappropriate). including information as to
Affiliates” possible interests as described in this paragraph and information received
pursuant to client relationships

7.2 The obligations of the BRLM in relation to the [ssue shall be conditional. inrer alia. upon the
following:

(1) any change in the quantum or type ol sceuritics proposed to be offered in the Tssue or
in the terms and conditions of the Issue being made only after prior consultation with.
and with the prior written consent of the BRLM:

(i1) market conditions in India or globally. before launch of the Issue being. in the sole
opinion of the BRLM. satisfactory [or the launch of the Issue;

(ii1) the absence of. in the sole opinion of the BRLM. any Matcrial Adverse Change or
prospective material adverse change (in the sole opinion of the BRLM) in the

reputation. condition (fingncial. legal or otherwise). assets. liabilitics. carnings




revenues, profits. cash flows. business. management. operations or prospects of any
Company Entity: or in relation to the ability of the Company to complete the
transaction and fulfill their obligations under this Agreement or the Engagement
Letter; '

(iv) duc diligence having bccn u’nmpictcd t(‘; the &atiﬁ‘acti(‘vn of thc BRLM, including to
Governmental /\utlmnl}) and an other L,c:llllu,cuei as are Cu\uxn‘la.)- in offerings of
the kind contemplated herein:

(v) terins and conditions of the Issue having been finalized in consultation with and to
the satisfaction of the BRLM. including the Price Band. the Issue Price. the Anchor
Investor Issue Price and the size of the Issue:

(vi) compietion of all regulatory requirements (including reccipt of all necessary
approvals and authorizations. and compliance with the conditions. il any. specified
therein, in a timely manner) and receipt of and compliance with all consents.
approvals and authorizations under applicable contracts required in relation to the
Issue. compliance with all Applicable Law governing the [ssue and disclosures in the
[ssue Documents. all to the satistaction of the BRLM;

(vii) completion of all documentation for the Issue. including the Issue Documents and the
execution of certifications (including certifications and comfort letters from the
statutory auditors of the Company. in form and substance satisfactory to the BRLM.
within the rules of the code of professional ethics of the ICAIL containing statements
and information of the type ordinarily included in accountants’
the BRLM with respect to the financial statements and certain financial information
contained in or incorporated by reference into the Issue Documents. cach dated as of
the date of (i) the Draft Red Herring Prospectus. (ii) the Red Herring Prospectus. (iii)
the Prospectus. and (iv) the allotment of the Equity Shares pursuant to the Issue:
provided that each such letier delivered shall use a “cut-oll date™ not earlier lhan a
date three days prior to the date of such letter). undertakings, consents. legal ap
(including the opinion of Legal  Counsclon cach of the date of the Red Herring
Prospectus. the Prospectus. the signing of the Underwriling Agreement and the
aliotment of the Equity Shares in the Issue) and the Other Agreements. and where
necessary. such agreements shall include provisions such as representations and
warranties. conditions as 1o closing of the Issue. force majeure. indemnity and
contribution. in form and substance satisfactory to the BRLM:

“comfort letters™ to

(viii)  the benefit of a clear market to the BRI.Mprior to the Issue. and in connection
therewith, the absence of any debt or equity offering of any type or any offering of
hybrid securitics. other than the Issue. undertaken. or being undertaken subsequent to
the filing of the Draft Red Herring Prospectus. by the Company or any of their
respective Affiliates. without the prior written consent of the BRLM:;

(ix) the receipt of approval [rom the respective internal committees of the BRLM whose
approval may be given in the sole determination of each such committee:

(x) the Company having not breached any term of this Agreement or the Lngagement
Letter: and

(x1) the absence of any of the events referred to in Section [8.3(v).

EXCLUSIVITY

‘The BRLM shall be the exclusive book running fead BRLM to the Company in respect of the
Issue. The Company shall not. during the term of this Agrecment, appoint any other lead
manager. co-manager. syndicate member or other advisor in relation to the Issue without the
prior written consent ol the BRL M Nothing ummm:d lmem slmll be inte plmed o prevent
the Company [rom retaining :
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. accounts. legal matters. employee matters. due diligence and related matters in
connection with the lIssue. However, the BRI.Mand its Afliliates shall not be liable in any
manner whatsoever {or any acts or omissions ol any other advisor appointed by the Company.

CONSEQUENCES OF BREACH

In the event of a breach of any of the terms of this Agreemient. the non-defaulting Party shall.
without prejudice to the compensation payable to it under this Agrecment. have the absolute
right to take such action as it may deem [it. including withdrawing from the Issuc. The
defaulting Party shall have the right to cure any such breach within a period of 10 (ten)
calendar days of the earlier of:

(i) becoming aware of the breach; and
(ii) being notified of the breach by the non-defaulting Party.

In the event that the breach is not cured within the aforesaid period. the defaulting Party shall
be liable for the consequences. il any. resulting [rom such termination and withdrawal.

Notwithstanding Scction 9.1 above. in the event that the Company or any of their Alfiliates
fail to comply with any of the provisions ol this Agreement. the BRLM has the rig
immediately withdraw [rom the Tssue cither temporarily or permanently. or to suspend or
terminate their engagement without prejudice Lo the compensation or expenses payable o it
under this Agreement or the Engagement Letter.

The BRILMshall not be liable to refund the monics paid to them. including fees. commissions
and reimbursement of out-ol-pocket expenses specified under this Agreement or the
Engagement Letter unless the breach is caused solely due to the gross negligence or willful
default on the part of the BRLM as may be [inally determined by the court of competent

jurisdiction.

GOVERNING LAW

This Agreement, the rights and obligations ol the Parties hereto, and any claims or disputes
relating thereto, shall be governed by and construed in accordance with the laws of India and
subject to Section 11 below, the courts of Ahmedabad. India shall have exclusive jurisdiction
in all matters arising out of this Agrecment.

ARBITRATION

In the cvent a dispuic arises out of or in refation 1o or in connection with the existence.
validity. interpretation. implementation. termination. alleged breach or breach ol this
Agreement or the Engagement Letter or the legal refationships established by this Agreement
or the Engagement Letter (the “Dispute™), the Partics to such Dispute shall attempt. in the first
instance. to resolve such Dispute through amicable discussions among such disputing parties.
In the event that such Dispute cannot be resolved through amicable discussions within a
periad of seven (7) days after the (irst occurrence ol the Dispute, the Parties ("Disputing
Parties™) shall. by notice in writing to cach other. refer the Dispute to binding arbitration to be
conducted in accordance with the provisions of the Arbitration and Conciliation Act. 1996
("Arbitration Act™).

Any reference of the Dispute to arbitration under this Agreement shall not alfect the
performance of terms. other than the terms related to the matter under arbitration, by the
Partics under this Agrcement and the Engagement Letter.

The arbitration shall be conducted as follows:

(i) all proceedings in any such arbitration shall be conducted.
shall be rendered. in the English language:
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(ii) all Disputes between the Parties arising out of or in connection with this Agreement
shall be referred to or submitted to arbitration in Ahmedabad. India:

(iii) the Company shall appaint one arbitrator and the BRI.Mshall appoint one arbitrator
and the two arbitrators shall appoint the third or the presiding arbitrator. In the event

that the BRL.Mor the Company [ail 10 appoint an arbitrator or the arbitrators fail to
appaint the third arbitrator as provided hercin within 30 days from the date of reeeipt

in accordance with the Arbitration Act: and cach of the arbitrators so appointed shall
have at least [ive years of relevant experience in the arca ol sccurities and/or

commercial laws;

(iv) the arbitrators shall have the power to award interest on any sums awarded;
(v) the arbitration award shall state the reasons on which it was based:
(vi) the arbitration award shall be final. conclusive and binding on the Parties and shall be

subject to enforcement in any court of competent jurisdiction:

(vii) the Disputing Parties shall share the costs of such arbitration proccedings equally
unless otherwise awarded or fixed by the arbitrators;

(viii)  the arbitrators may award to a Disputing Party its costs and actual expenscs

(including actual fees and expenses of its counsel ):

(ix) the Disputing Parties shall co-operate in goad [aith Lo expedite the conduct ol any

arbitral proceedings commenced pursuant to this Agrecment: and

(x) subject to the foregoing provisions. the courts in Ahmedabad shall have jurisdiction
in relation to proceedings. including with respect to grant of interim relief. brought

under the Arbitration Act.
SEVERABILITY

I any provision or any portion of a provision of this Agrecment or the Engagement Letter is
or becomes invalid or unenforccable, such invalidity or unenforceability shall not invalidate or
render uncenforceable this Agrecment or the Engagement Letter. but rather shall be construed
as i not containing the particular invalid or unenforceable provision or portion thereol. and
the rights and obligations of the Partics shall be construed and enforced accordingly. The
Parties shall use their best reasonable elforts to negotiate and implement a substitute provision
which is valid and enforceable and which as nearly as possible provides the Parties with the
benelits of the invalid or unenforceable provision.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agrcement shall be binding on and inurce to the benefit of the
Partics hereto, Except in relation to the fees and expenses contained in the Engagement Letier.
these terms and conditions superscde and replace any and all prior contracts. understandings
or arrangements. whether oral or written. heretolore made between any of the Parties hereto
and relating to the subject matter hercof. and as of the date hercof constitute the entire
understanding of the Parties with respect to the Issue. unless expressly stated other in this
Agreement. In the event of any inconsistency or dispute between the terms of this Agreement
and the Engagement Letter. the terms of this Agreement shall prevail. provided that the
Lngagement Letter shall prevail over this Agreement solcly where such inconsistency or
dispute relates Lo the fees or expenses payabhle to the BRI.Mfor the Issue or any Taxes payable
with respect thereto.

From the date of this Agreement up to the commencement of trading in the Equity Shares. the
E=] =] v

Company shall not enter into any initiatives. agrecments. commitments or understandings

{(whether legally binding or-not) with any person which may directly or indirectly affect or bg
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refevant in connection with the lssue or this Agreement without the prior consent of the
BRLM. The Company [urther confirms that as on the date of signing ol this Agreement and
until the listing and the trading of the liquity Shares. none of the Company. any of their
respective Affiliates or Directors has entered or will enter into any contractual arrangement.
commitment or undersianding relating to the offer. sale. distribution or delivery of L:quity
Sharcs without prior consultation with, and the prior written consent of the BRLM.

INDEMNITY

their respective di officers. employees. agents and Controlling persons and each
person. if any, who controls. is under common control with or is controlled by. any Mane
within the meaning of Section 15 of the Securitics Act or Section 20 of the U.S. Securitics
: Act. 1934 (the BRLM and cach such person. an “IndemnifiedParty™) at all times.

aguinst any and all claims. actions. losses. damages. penalties. liabilities. costs.

from ¢

charges. expenses, suits. or proceedings of whatever nature (including icpuiali«“xnal) made.
sulfered or incurred. includ
connection with investig \mng dl\pulino preparing or defending any actions claims. suits or
proceedings (individually, a “Loss™ and collectively. “Losses™). to which such Indemnified
Parly may become subject under any Applicable Law consequent upon or arising. directly or
indirectly. out of or in connection with or in refation to (i) the Issue. this Agrecment or the
Engagement Letter or the activitics contemplated thereby. or (ii) any breach or alleged breach

ing any lezal or other [ees and expenses actually incurred in

of any representation. warranty. declaration. confirmation. covenant or undertaking by the
Company. its Affiliates. dircctors. officials. employees. representatives, agents. consultants
and advisors in this Agrecment, the Other Agreements. the Issue Documents. or any
undertakings, certifications. consents. information or documents furnished or made available
to the Indemnified Party. and any amendment or supplement thereto, or in any marketing
materials, presentations or written road show materials prepared by or on behalf of the
Company in refation to the Issue, or (iii) any untrue statement or alleged untrue statement of a
material fact contained in the Issue Documents. or in any other information or documents.
prepared by ar on behall of the Company or any amendment or supplement to the foregoing.
or the omission or the alleged omission o state therein a material fact required (o be stated or
necessary in order 1o make the statcmients therein in light of the circumstances under which
they were made not mistcading. or (iv) the transfer or transmission of any information Lo any
Indemnified Party by the Company or its Affiliates in violation or alleged violation of any
Applicable Law in relation to confidentiality or insider trading (including in rclation to
furnishing information to analysts). and/or in relation to any breach or alleged breach by the
Indemnified Parties in relation to the issuance of rescarch reports in reliance upon and/or
consequent to information furnished by the Company or its Affiliatcs and/or their advisors.
ents,  representatives,  consultants, directors.  employees and officials. or (v) any
correspondence (written or otherwise) with the SEBI, the RBI. the Registrar of Companies.
the Stock Exchanges or any other Governmental Authority in connection with the Issuc or any
information provided by the Company or its Affiliates, directors. officials, employees.
representatives, agents, consultants and advisors to an Indemnified Party to enable such
Indemnified party to correspond. on behall of the Company with any Governmental Authority
in connection with the Issue. The Company shall pay for all such expenses (including. without
limitation. any legal or other expenses and disbursements) on behalf of the Indemmified Party
as they are incurred by such Indemnified Party(s) in connection with investigating. disputing.
preparing or defending any such action or claim. whether or not in connection with pending or
threatened litigation to which the Indemnified Party may become subject. in each casc.
directly to the concerned entity/ person. as and when it becomes due.

In case any proceeding (including any investigation by any Governmental Authority) is
instituted involving any person in respect of which indemnity may be sought pursuant to
Section 14.1 and/or 14.2 above. the Indemnilied Party shall promptly notily the person against
whom such indemnity may be sought (the “Indemnifying Party™) in writing provided that the
failure to notily the Indemnilying Party shall not relieve such Indemnilying Party from any
liability that it may have under this Clause 14, The Indemnifying Party. at the option of and
upon request of the Indemnified Party. shall retain counsel reasonably satisfactory (o the
Indemnified Party to I'U[)I‘C_:Cﬂlj the Indemmificd Party and any other persons that the
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and shall pay the lees and

In any such proceeding. any

Indemnilying Party may designate in such proceedin
dishursements ol such counsel refated 1o sich proceeding.
Indemnified Party shall have the right to retain its own counsel. but the fees and expenses of
such counsel shall be at the expense of the Indemnilied Party unless: (i) the Indemnilying
Party and the Indemnified Party have mutually agreed to the retention of such counsel. (ii) the
Indemnifying Party has [ailed within a rcasonable time to retain counsel redasonably
satisfactory to the Indemnified Party. (iii) the Indemnified Party has reasonably concluded that
there may be legal defenscs available to it that are different [rom or in addition to those
available to the Indemnifying Party. or (iv) the named parties to any such proceedings
(including any implcaded partics) include both the Indemnilying Party and the Indemnified
Party and representation of both parties by the same counsel would be inappropriate due to

actual or potential differing interests between them. The Parties acknowledge and agree that
the Indemnifying Party shall not. in respect of the legal expenses of any Indemnified Party in

PUPROA 0.

connection with any proceeding or related proceedings in the same jurisdiction. be liable for
the fees and expenses of more than one separate [irm (in addition to any local counsel) for all
such Indemnified Parties and that all such [ees and expenses shall be reimbursed as they are
incurred. In the case ol any such separate [irm. such firm shall be designated in writing by the
BRILM. The Indemnifying Party shall not be liable for any scttlement of any proceeding
cffected without its written consent. but if scttled with such consent or il there be a final

Judgment for the plaintilf. the Indemnifying Party shall indemnify the Indemnified Party from

and against any loss or liability by reason of such setticment or judgment. Notwithstanding the
foregoing. i at any time an Indemnilied Party shall have requested an Indemnilying Party to
reimburse the Indemnified Party for fees and expenses of counsel as contemplated earlier in
this Clause 14. the Indemnitving Party shall be liable for any settlement of any proceeding
effected without its written consent if (i) such scttlement is entered into more than 30 (thirty)
days alter receipt by such Indemnifying Party of the aforesaid request and (ii) such
Indemnifying Party shall not have reimbursed the Indemnified Party in accordance with such
request prior to the date of such settlement. No Indemnifying Party shall. without the prior
written consent of the Indemnified Party. effect any settiement of any pending or threatened
proceeding in respect of which any Indemnified Party is or could have been a party and
indeminity could have been sought hercunder by such Indemnified Party. unless such
settiement includes an unconditional relcase of such Indemnified Party [rom all liability or
claims that are the subject matter of such procecding and does not include a statement as 1o an
admission of lault. culpability or failure to act. by or on behalf of the Indemnificd Party.

To the extent the indemnification provided for in this Clause 14 is unavailable to an
Indemnified Party. or is held unenforceable by any court of law. arbitrator, arbitral tribunal or
any other Governmental Authority. or is insufficient in respect of any Losses referred to
therein. then cach Indemnifyving Party under this Clause 14, in licu of indemnifying such
Indemnilied Party. shall contribute to the amount paid or payable by such Indemnified Party
as a result of such Losses (i) in such proportion as is appropriate to reflect the relative benelits
received by the Company on the one hand and the BRLMon the other hand from the Issue or
(ii) if the allocation provided by Clause 14.4(i) above is not permitted by Applicable Law. in
such proportion as is appropriate to reflect not only the refative benefits referred to in Section
14.4(i) above but also the refative fault of the Company on the one hand and of the BRI.Mon
the other hand in connection with the statements or omissions that resulted in such losses.
claims. damages or liabilitics. as well as any other relevant equitable considerations. The
refative benefits received by the Company on the one hand and the BRLMon the other hand in
connection with the Tssue shall be decimed to be in the same respective proportions as the net
proceeds from the Issue (before deducting expenses) received by the Company and the total
fees (excluding expenses) received by the BRLM. bear to the aggregate proceeds of the Issue.
The relative fault of the Company on the one hand and of the BRILM on the other hand shall
be determined by reference to. among other things. whether the untrue or alleged untruc
statement of a material fact or disclosure or the omission or alleged omission to state a
material fact or disclosure relates to information supplied by the Company or their respective
Affiliates. or their respective directors. oflicials. employees. representatives, advisors,
consultants or agents. or by the BRLM. and the Parties™ refative intent. knowledge. access to
information and opportunity to correct or prevent such statement or omission.




14.4

14.5

14.6

14.7
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16.

16.1

17.

The Parties acknowledge and agree that it would not be just or equitable il contribution
pursuant to this Clause 14 were determined by pro rataallocation or by any other method of
allocation that does not take account of the cquitable considerations referred to in Clause 14.4.
The amount paid or payable by an Indemnified Party as a result of the losses. claims. damages
and liabilities referred to in Clause 14.4 shall be deemed to include. subject to the limitations
set forth above. any legal or other expensces reasonably incuried by such Indemnificd Party in
connection with investigating or defending any such action or claim. Notwithstanding the
provisions of this Clause 14. the BRLEMshall not be required to contribute any amount in
eacess of the fees reccived by the BRLEMpursuant to this Agreciment and/or the Engagement
Letter. No person guilty of fraudulent misrepresentation shall be entitled to contribution from
any person who was not guilty of such fraudulent misrepresentation. Notwithstanding
anything conta in this Agreement. in no event shall the BRLMbe liable for any special.
incidental or consequential damages, including lost profits or lost goodwill.

The remedies provided for in this Clause 14 are not exclusive and shall not limit any rights or
remedies that may otherwise be available to any Indemnified Party at law or in equity.

The indemnity and contribution provisions contained in this Clause 14 and the representations.
warranties. covenants and other statements of the Company contained in this Agreement shall
remain operative and in full force and elfect regardless of any (i) termination of this
Agreement or the ngagement letter. (ii) investigation made by or on behall of any
Indemnified Party or by or on behalf of the Company or its officers or Directors or any person
Controlling the Comipany, or (iii) acceptance of and payment [or any Equity Sharces.

Notwithstanding anything stated in this Agreement. the maximum aggregate liability of the
BRI.Munder this Agreement shall not exceed the fees actually received by the BRLM{rom the

Company for its portion of the services rendered under this Agreement.
FEES AND EXPENSES

The Company shall pay the fees and expenses of the BRLM as specified in the Eng
Letter.

TAXES

All payments due under this Agreement and the Engagement Letter are to be made in Indian
Rupees. The Company shall also reimburse the BRLM for any service tax. education cess.
GST or any similar taxes imposed by any Governmental Authority (collectively the “Taxes™)
that may be applicable to their respective ftes. commissions and expenses mentioned in the
Engagement Letter. All payments by the Company. as applicable. are subject to deduction on
account ol any withholding taxes under the Income Tax Act. 1961, applicable in connection
with the [ees payable. provided that the Company shall immediately. and in any event within
15 (fiftcen) days after any deduction of tax. furnish to BRLM an original tax deducted at
source (1'DS) certificate in respect of any withholding tax. Where the Company is unable to
provide such withholding tax certificate, it shall reimburse the BRLMfor any Taxes. intercst.
penaltics or other charges that the BRLMmay be required to pay. If any Taxes (other than
income tax) shall be due, or if the Company is required by applicable faw to make any
deduction or withholding on account of taxes. then the Company shall (i) pay such addition:
an ts so that the nel amount received by the BRLLMis not less than the amount invoiced:
and (ii) promptly deliver to the BRI.Mall tax receipts evidencing payment of Taxes so
deducted or withheld. The Company shiall promptly (or in compliance with all applicable
aws, procure payment of). any [ecs. np. registration or other taxes and duties, including
interest and penalties, payable on, or in connection with, the Issue. The Company shall also
pay any GST, sales. service or similar taxes. cess. dutics or charges pa\'ablc in connection
with the payment of commission and fees payable to the BRLMin accordance with the terms

<

of their respective Engagement Letter and the Underwriting Agrecment.

CONFIDENTIALITY.




17.1

17.2

The BRLLM agrees that all confidential information refating to the Issue and disclosed o the

BRLM by the (umpan\ or [llul Ig\pu,tl\ Aftiliates or by the Dircctors. whether furnished
before or after the date hereof, for the purpose of the Issue shall be kept confidential. from the
date hereol until the(a) end of a period ol one (1) year from the date hereol. (b) completion of
the lIssue or (¢) termination of this Agreement, whichever is earlier. provided that the
foregoing confidentiality obligation shall not apply to:

(i) any disclosure to investors or prospective investors in connection with the Issue. as
required under Applicable Law:
(ii) any information. to the extent that such information wus or becomes publicly

available other than by rcason of disclosure by the BRLM in violation of this
Agreement, or v s available to the BRLM or its Affiliates. respective
employees, rescarch analys 1sel. independent auditors and other
experts or agents from a source which is or was not known by such BRLM or its
Affiliates to be subject to a confidentiality obligation o the Company or their
respective Affiliates or to the Directors:

s or becom

ek

advisors. lega

(iii) any disclosure to the BRLM. its respective Alliliates and its respective employees.
s and other
experts or agents for and in connection with the Issue. who shall be informed of their

research analysts. advisors, legal counsel. insurers, independent auditor
similar confidentiality obligations:

(iv) any information made public or disclosed to any third party with the prior consent of
the Company:

(v) any information which. prior to its disclosure in connection with the Issue was
already lawfully in the possession of the BRLLM or its respective Alliliates:

(vi) any information that the BRL.Min its sale discretion deem appropriate to disclose
with respect to any proceeding [or the protection or enforcement of any of their or
their respective Affiliates” rights under this Agreement or the Iingagement Letter or
otherwise in connection with the Issue;

§)

(vii} any information which is required to be disclosed in the Issue Documents or in
connection with the Issuc. including al investor presentations and in advertiscments
pertaining to thelssae: or

(viii)  any disclosure that the BRLM in its sole disciction deem appropriate to defend or
protect a claim in connection with any action or proceedings or investig
litigation/potential litigation arising [rom or otherwise involving the Issue. (o which

= o & &
the BRLM or its respective Affiliates become party,
| o s g

[l BRLM determines in its sole discretion that it has been requested pursuant to. or is required
by. law. regulation. legal process. regulatory authority or any other person that has jurisdiction
over the BREM or its Affiliates™ activitics (o disclose any conlidential information or other
information concerning the Company. or the Issde. the BRLM or its AlTiliate may disclose
such confidential information or other information.

The term “confidential information™ shall not include any information that is stated in the
Issue Documents and related offering documentation or which may have been filed with
relevant Governmental Authorities (excluding any informal filings or filings with the SEBI or
another Governmental Authority where the SEBI or such other Governmental Authority
agrees that the documents are to be treated in a confidential manner). or any information

which. in the sole opinion of the BRLLM. is necessary in order 1o make the staiements therein

not misteading.

Any advice or opinions provided by the BRLMuor its respective Alliliates to the Company or
its respective Alfiliates or Lo its Dircctors under or pursuant to the [ssuc and lh& terms
specilied under the I gagement Letter shall not be disclosed or referred to publicly or to any




17.4

17.5

17.6

17.7

18.1

18.2

third party without the prior written consent ol the BRI.Mexcept where such information is
required to be disclosed under Applicable l.aw: provided that il the information is required to
be so disclosed. the Company Issue shall provide the BRILM with reasonable prior notice of
such requirement and stch disclosures. with sullicient details so as to enable the BRLLM to
obtain appropriate injunctive or other reliel to prevent such disclosure, and the Company shall
cooperate al their own expense with any action that the BRLM may request. 10 maintain the
conlidentiality of such advice or opinions.

‘The Company shall keep confidential the terms specified under the LEngagement Letter and
this Agrecment and agree that no public announcement or communication relating to the
subject matter of this Agreement or the Lingagement Letter shall be issued or dispatched
without the prior written consent of the BRLM. except as required under Applicable Law:
provided that if the information is required to be so disclosed. the Company shall provide the
BRLM with reasonable prior notice of such requirement and such disclosures. with sufficient
details so as to enable the BRLM to obtain appropriate injunctive or other relief to prevent
such disclosure. and the Company shall cooperate at their own expense with any action that
the BRILM may request, to maintain the conlidentiality of such advice or opinions.

The BRLMmay not, without their respective prior written consent, be quoted or referred to in
any document. relcase or communication prepared. issued or transmitted by the Company
(including any Affiliates or any directors. officers. agents. representatives and employces
thereol). except as required under Applicable Law: provided that il the information is required
Lo be so disclosed. the Comipany shall provide the BRIM with reasonable prior notice of such
requircment and such disclosures. with sufficient details so as to enable the BRILM to obtain
appropriate injunctive or other relief to prevent such disclosure. and the Company shall
cooperate at their own expeise with any action that the BRLM may request. to maintain the
confidentiality of such advice or opinions.

Subject to Clause 17.1 above. the BRLM shall be entitled to retain all information furnished
by the Company and their respective Afliliates. directors. employees. agents, representatives
or legal or other advisors, any intermediary appointed by the Comipany and the notes.
workings. analyses. studies. compilations and interpretations thereal. in connection with the
Issue, and to rely upon such information in connection with any defenses available to the
BRI.Mor its respective Affiliates under Applicable Law, including any due diligence defense.
The BRLM shall be entitled to retain copics of any computer records and files containing any
information which have been created pursuant Lo its automatic clectronic archiving and back-
up procedures. Subject to Clause 17.1 above. all such correspondence. records. work products
and other papers supplicd or prepared by the BRILM or its respective Alfiliates in relation to
this engagement held on disk or in any other media (including financial models) shall be the
sole property of the BRLM.

The Company unequivocally and unconditionally represents and warrants to the BRI.M and
Alfiliates™. lawlul possession and is not provided in breach ol any agreement or ohligation
with respect o any third party’s confidential or proprietary information. The Company
acknowledges and agrees that the BRLM and its Aftiliates shall have no liability. whether in

contract. tort (including negligence) or otherwise under Applicable Law or equity. in respect
ol any error or omission arising [rom, or in connection with, any electronic communication of
information or reliance thereon by the Company and including any act or omission of any

transmission of electronic transmission by any third parties.
TERM AND TERMINATION

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

The BRLM engagement shall commence with effect from the date of the Engagement Letter,
and shall. unless terminated carlier pursuant to the terms of the Engagement Letter or this <




ment of trading ol the Lquity Shares

on the Stock Exchanges: or (i) withdrawal of the Issue. whichever is earlier. or such other
date that may be agreed among the Parties. The Parties agree that the Issue Documents will be
withdrawn from SEBI as soon as practicable after the termination of this Agreement pursuant
to (ii) above.

Notwithstanding Clause 18.2 above, BRLMmay. at its sole discretion. unilaterally terminate
this Agreement in respect of itsell immiediately by a notice in writing:

(1

(ii)

(iii)

(iv)

il any of the representations, warrantics. undertakings. declarations or statements
made by the Company and/or its Dircctors in the Issue Documents. advertisements.,
publicity materials or any other media communication. in each case in refation to the
Issue. or in this Agreement or the Engagement Letter. or otherwise in refation to the
Issue are determined by the BRLM to be incorrect. untrue or misicading either
affirmatively or by omission:

if the Engagement Letter or the Underwriting Agreement in connection with the Issue
are lerminated pursuant to their respective terms:

if there is any non-complian
Lawin connection with the |
undertakings under this Agreement or the Eng

ce or breach by the Company Entities of Applicable
ssue or its obligations. representations. warrantics or
agement Letter:

if the Issue is postponed beyond the term as provided in Section 18.2 or withdrawn or
abandoned for any rcason prior to 12 (twelve) months from the date of the
Engagement Letter; or

in the event that:

(a) trading gencrally on any of the BSE Limited. the National Stock Exchange

of India Limited. the London Stock Exchange. the New York Stock
Lxchange or the NASDAQ Global Market. Tokyvo Stock Exchange has been

have been [ixed. or maximum ranges have been required. by any of these
exchanges or by the U.S. Sccuritics and LExchange Commission. the
Financial Industry Regulatory Authority or any other applicable
Governmental Authority or a material disruption has occurred in

king. sccurities settlement. payment or clearance services in

commercial b

the United Kingdom or the United States or with respect to the Clearstream

or Euroclear systems in Europe or in any of the cities of New York. London.
Hong Kong. Tokyo. Kolkata. Mumbai. Chennai or New Dethi:

(b) a general banking moratorium shall have been declared by Indian. United
Kingdom, United States I'ederal or New York State authorities:

(c) there shall have occurred any material adverse change in the financial
markets in India, the United States, United Kingdom or the inter
financial markets. any outbreak of hostilities or terrorism or escalation
thereof or any calamity or crisis or any other cl - development
involving a prospective change in Indian. the United States. United

ational

Kingdom or other international political. financial or economic conditions
(including the imposition of or a change in currency exchange controls or a
change in currency exchange rates) in cach case the effect of which event.
singularly or together with any other such cvent. is such as to make it. in the
sole judgment of the BRLLM impracticable or inadvisable to proceed with
the Issue. allotment. listing of the Equity Shares on the terms and in the

manner contemplated in the Issue Documents:

(d) there shall have occurred any change. or any development involving a
ange. in the condition. [inancial or otherwise. or in the
A

prospective ch




18.4

18.6

18.7

18.8

18.9

18.10

carnings. assets. labilities. business. ma

agement. properties. results of

operations or prospects of any ol the Company Lintities whether or not
arising in the ordinary course of business that. in the sole judgment of the
BRIM, is a Material Adverse Change and that makes it. in the sole
judgment of the BRLM. impracticable or inadvisable o proceed with the
Issue. allotment, listing of the Equity Shares on the terms and in the manner
contemplated in the Issuc Documents; or

(e) there shall have occurred any regulatory cl or any developiment
involving a prospective regulatory change (including. bul not limited to. a
change in the regulatory environment in which the Company Entities

operate or a change in the regulations and guidelines governing the terms of
the Issue) or any order or dircctive from the SEBI the Registrar of
Companies. the Stock Exchanges or any other Governmental Authority.
that. in the sole judgment of the BRLM. is material and adverse and that
makes it. in the sole judgment of the BRLM. imipracticable or inadvisable to
proceed with the Issue. allotment. listing of the Equity Sharcs on the terms
and in the manner contemplated in the Issue Documents.

Notwithstanding anything to the contrary contained in this Agreciment. ifl in the opinion of
BRLM. any of the conditions sct out in Scetion 7.2 is not satisfied. BRLM shall have the right.
able under this Clause [8. to immediately terminate this

in addition to the rights avail
Agreement with respect to itselt by giving written notice to the Company.

Notwithstanding anything to the contrary contained herein. the Company or the BRLM(with
regard to their obligations pursuant to this Agreciment) may terminate this Agreement with or
without cause upon giving 10 (ten) days’ prior written notice at any time prior o the execution
of the Underwriting Agreement. Following the execution of the Underwriting Agreement. the
Issue may be withdrawn and/or the services ol the BRLMterminated only in accordance with
the terms of the Underwriting Agreciment.

Upon termination of this Agreement in accordance with this Clause 18, the Partics shall
.~

(except for any liability arising before or in relation to such termination and except as
Sl dvprinTided b . . o N strar) s ol el i By

otherwise provided hercin or in the Engagement Letter) be relcased and discharged from their

respective obligations under or pursuant to this Agreement. However. the provisions of Clause
Peet g & !

1 (Definitions and Interpretation). 10 (Governing Law). 11 (Arbitration), 12 (Severability). 14

(Indemnity). 15 (Fees and Lxpenses). 16 (Taxes). |7 (Confidentiality). 18 (Term and

Termination). and 19.5 (Norices) shall survive any termination of this Agreement.

The termination of this Agreement shall not alfect the BRLM right to receive any lees which
may have accrued Lo it prior to the date ol termination and reimbursement for out-of-pocket
and other Issue related expenses incurred prior to such tlermination as set out in the
FEngagement Letter. The BRLM shall not be liable to refund any amounts paid as fees.
commissions. reimburscments. out-of-pocket expenses or expenses specified under  the
Engagement Letter if the termination of this Agrecinient oceurs as a result of any act or
omission of the Company or their respective Afliliates.

In the cvent that the Issue is postponed or withdrawn or abandoned for any rcason. the BRLM
shall be entitled to receive fees and reimburscement for expenses which may have acerued to it
up to the date of such postponement or withdrawal or abandonment as set out in the
LEngagement Letter.

Notwithstanding anything contained in this Clausc 18, in the event that either the Engagement
Letter or the Underwriting Agreement is terminated pursuant to its respective terms. this
Agreement shall stand automatically terminated.

In case of any inconsistency or dispute between the terms of this Agreement and the




18.11

19.1]

19.2

19.4

letter shall prevail over this Agreement salely where such inconsistency or dispute relates to
the fees or expenses payable to the BRI.M(or the Issue by the Company.

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

any other agrecment exccuted in connection with the Issue.
MISCELLANEOUS

No maodilication. alteration or amendment of this Agreement or any of its terims or provisions
shall be valid or legally binding on the Partics unless made in writing duly exceuted by or on
behall ol all the Partics hereto.

No Party shall assign or delegate any of their rights or obligations hercunder without the prior
written consent of the other Parties; provided, however. that the BRLMmay assign its rights
under this Agreement to an Affiliate without the consent of the other Parties.

This Agreement may be executed in counterparts. each ol which when so executed and
delivered shall be deemed to be an original. but all such counterparts shall constitute one and
the same instrument.

This Agreement may be exccuted by delivery of a facsimile copy or PDF format copy of an
executed signature page with the same force and effect as the delivery of an originally
executed signature page. In the event any of the Parties delivers a facsimile copy or PDF
format signature page of a signature puge to this Agrcement. such Party shall deliver an
originally executed signature page within seven Working Days of delivering such lacsimile or
PDF format signature puge or at any time thercatter upon requcest: provided. however. that the
faiture to deliver any such originally exccuted signature page shall not altect the validity of

the signature page delivered by facsimile or in PDF format.

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

If to the Company:

SRM CONTRACTORS LIMITED
Sector 3. Near BIP Head Office.
Trikuta N -, Jammu - 180012,
Jammu anda Kashmir. India.
Telephone: 8491877114

E-mail: cs@srnicpl.com

Attention: Mr. Sanjay Mehta

If to the BRLM:

INTERACTIVE FINANCIAL SERVICES LIMITED
612, 6th IHloor, Shree Balaji [eights

Kokitaben Vyas Marg. Ellishridge

Ahmedabad — 380009, Gujarat. India

Telephone: +91 98980 55647

E-mail: infoi@ifinservices.in

Attention: Mr. PradipSandhir

Any Party hereto may change its address by a notice given to the other Partics hereto in the
manner set forth above.

Any notice sent to any Party shall also be marked to cach of the other Partics tg
Agreement.




19.6  Other than as provided in this Agreement the Parties do not intend (o confer a benelit on any
person that is not a party to this Agreement and any provision of this Agreement shall not be
enforceable by a person that is not a party to this Agreement.




IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized

signatories the day and year first above written.

Signed for and on behalf of Witness:
SRM CONTRACTORS LIMLE

Name: Sanjay Mehta Name:
Designation: Managing Director

DIN: 02274498

Signed for and on behalf of Witness:

INTERACTIVE FINANCIAL SERVICES LIMITED

Mrmedolo
(//’goi

CM) SA05F Quuids

Name:Jaini Jain
Designation: Company Secretary
DIN: 06946411

Name: ?E}E‘JC\ g\'\@.\_i/\,




