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THIS STAMP FAFER FORMS AN INTERGRAL PART OF AN ISSUE AGREEMENT
| BETWEESN PLADA INFOTECH SERVICES LIMITED {“ISSUER™ OR “THE
COMPANY™Y) AND INDORIENT FINANCIAL SERVICES LIMITED (*LEAD

i MANAGER™




THIS ISSLE AGREEMENT (HEREINAFTER REFERRED TO AS THE “AGREEMENT™)
IS ENTERED INTO 11'-41_:1.;_. IS Lol T MUMBAI AMONGST:

PLADA INFOTECH SERYICES LIMITEI, s company incorpornied under Companies Act,
1956 and having s Registered office a1 Santosh A, Mishra Compound, Mugrapadie, Mogra
Village, off. Od Nagankss Road, Andheri (Easi), Mumbal, Mahamshim - 400069 |nein

thereinafter referred 10 25 *the Company™ “PLADA INFOTECH™ “the Issucr Company ™/
“lssuer™) which expression shall, unless it be repugnant o the context or meaning thereol, be
deemed 10 mean and ichide a3 successors and permitted nssigns, of the FIRST PART:

AND

INDORIENT FINAMCIAL SERVICES LIMITED, & company  ingorporabod umder
Companies Act, FOS6 amd Fiving s Registered office of Suie Mo, | Dby Diesk Poor, Mew Crelin
House, 27 Hruk humba Rood, New Delhi < 110001 and the Conporme office ar Rusiom jee Central
Park, A-Wing, e85, Euwecutive Spaces, Avndber] Kol Bomd, Chabala, Mumbai - 2004813
Muharashirs, Indin (hereinafier referred to as “INDORIENT” or *Lead Manager™ which
expression shall, unless i be repugman w the comest or meaning thereol, be deersed 10 mesn
wid inglude its successors and permined assigns) of the SECONI PART:

Im this Agreemient Lead Manager e INDORIENT and the Company are herzinafber collectively
referred o s the “Partics”™ ond individually s “Pary™. WHEREAS,

Lo The lssogr proposes 1o issee 25,774,000 gyuity shares (" Equity Shares™) of fce viloe
210 00k | Buigees Tan only § esch o1 o fixed jasue prace of 248 coch inclusme of £18 fowands
premium per eguity share 10 the public agprogiting w 2123552 Lakhs in accordance with
the Chapler IX of the SEBE (1CR) Hegulotens, X00H and pmendment hereio and
applicobde Indinn socuiritics lows (The lssae™ ).

The lsswer has approsched the Lesd Manager to monage the ssoe and the Dend mandage
has sccepted the engagement bner-aliu, subject to the lssoer emering inte an agreemen) Fol
thie prirpose belng these preseiins;




. The agresd lees ond expenses payable s the 1ead Manager for munaging the lssiee are 500
Turth i the Mandaie Letier’ Appuintmient Lettier, Pursuant 1o the SEB] (ICDR ) Regulations,

the Lead Mannger s required 10 enter into this Agreement with the ssaer.

4, The lssuer has chimined approval for the Bssue pursuant i the Board Resolution dated 1 2th
May, 2023 The Issuer passesd o speciol resolution under section 621 1 ¥ of Companies Act,
MY at the Extrn Ovdinary General Meeting beld on 130 May, 2023 which collectively
aothorized the [ssuer’ Dircctors, or any other authorised representatives, for the purpose of
thi issuing amwd signang the Dby Prospecius amd the Prospecius and the Agrecmms, iy
amendments or supplements ihereto, sy and all vther writmgs as may be legally wl
cistomanly required m pursoanice of the Issue and 1o do sl acts, deeds or things as may be
redquinad.

5 The lssuer shall be applying for in-principal approval of NSE for listing its equity shars
on the EMERGE Platform of NSE India Lmsed.

6. The Lesd Manoger is SEBIF registered Merchant Banker having registration  no,
I 000k] 266 | and is the Lend Momager to the lssime,

NOW THEREFORE 1T 15 HEREREY AGREED BY AND AMONG THE PARTIES
HERETO AS FOLLOWS:

I DEFINITIONS AND INTERPRETATHONS

In additeon 10 the defined torms contnined elsewhbere in this Agreemem. the following
expressaons, as wsed in this Agreement, shall hnve the respective mennings set forth below:

“AfMilinte™ shall mean, with respect 1o iny person: {a) any persons that direcily or inderectly
through cne or more iMenmediories. control or are controlled by or wre umder commoen control
with such person; (b) any persons over whom such person has o significont infhience. or
which has ssgmificant influence over such person, provided that signeficant inffeence avér
person s the power o participate in the financial, managenwent and operating policy
decisions of the person but is less thun comtrol over those poliches and this shareholders
beneficially boldimg o 10%% imerest in the voting power of the person are presumed b hove
a significant influence on the person; and (chany other persen which s a bolding company,
subsidiary oe joint venture counterparty of any person m (ad ot bl As used m this defimition
of Affiliade, the ferm “control™ (including the lemms “controlling”. “controlled ™ or “under
codmon conmtral with™yor “inflsence™ means the possession, dinect or indirect of the power
1o direct or causs the diroction of the management and policses of o person whether through
the cwnership of yoting sharcs by contruct or otherw ise.

= Allutment” shall mean the issue and allotiment of equity shares pursuant to Fresh lssse 10
suceessiul Applicants




*Agreenvent™ shall mean this agreement. or any other agreement os specifically mentioned

“Apphicam™ shall mean any prospective [nvestor who has mude an application in
pcvordance with the Dmit Prospectus and the Prospectus

“Application Supporied by Bloched Amount’ ASEA® un application whether physical or
electronic, wsaed by applicants 10 moke an applation mshorizing a8 SCSH 1o black the
applhication mmount i the ASBA acccunt mainened with the SCSH,

“Application™ sholl mean on indication fo buy during the Issue Penod by a prospective
investor o sibseribe fo the lssue st the Issue Price, Including all revisions and modilications
thereio

“Application Form™ shall mscan the form in terms of which the Applicant shall make on
offer 1o subscribe 10 the Offered shares and which will be considered as the application for
Alkmenst of the lssue m terins of the Draft Prospectus and the Prospeciis.

“Business Day™ shall mean any day (other than o Saturday or 8 Sundny and a public holiday )
oi which the SEBL, the S1ock Exchanges or the commercial banks in Maharashira, India, are
apei for bissiness

“Companies Act” shall mean the Companies Act. 1956 and the Companies Act, 2013, along
with the rules Tramed there under 10 1he extent potiTed as amended Trom time io ime

“Controlling”, “Controlbed by or “Contral™ sholl have the seme msaning sacribed o ihe
lerm “eomtral”  ander the S5EBR1 {Subsiandinl  Acguisition of Shores and  [akeovers)
Regulations, 200 1, or es amendisd.

“Controlling Personis)™ with respect 1o a specified person, shall menn amy oher person
who Contrels such specitied person

“Iesignated Steck Exchange™ shall mean WSE lndin [imized.

“Draft Prospectus™ shall menn the Drafl Prospecius of the Company which will be liled
with NS EMERGE m accordance with Section 26 of the Companies Act, HH 1 for getting

in-pringiple lsting approval.

“Eq_lll, Shares™ shall have the |'I'||!'l.|'l|l'|' asenbed fo seoh wrm o dhe recial o this
."'I.Ermr'll.."lll.
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“lssune™ shall mean the public issoe of 25, 74,000 equity shares of Tace value 2100 ( Rupees
Ten only ycach oi i Niacd ssve pnce of 848 each inclusive of 238 fowands premmm per eguiny
share 1 the public aggregating 1o 21,235,587 Lakh.

“lasue Closing Date™ shall have the spme imeaning aseribed 1o 0 in the Prospectus

“Iasue Documents™ shull mean s include the Drafl Prospectis and the Prospectas os and
when approsed by the Board of Directors of the ssuer and filed with NSE EMERGE

“Issue Opening Date™ shall have the same meaning ascribed 1o i in the Prospectus.

“lasue Period™ shull mean the period between the Issue Opendng Date and the lssee Closing
Dinte (inclusive of both dates) and dunng which prospective Applicant can submit their
Applicaiions,

“LA™ shall meon the Lend moanoger 1w the lssue e INIMIRIENT FINANCIAL
SERVICES LIMITED (“INDORIENT™}

“Market Maker™ shall mean any person who s registered as 0 Market Maker with NSE
Indhia Limited in this case being RIKHAY SECURITIES LIMITED.

“Market Maker Reservation Porthn”™, shall mean the reserved postion for the Designaied
Markel Maker of |29 0040 Eguity Shares of face vale of 10000 wach at wsue Price of 848
(meluding premiwm of T38) each as determined ander Foed price process and disclosed n
the Dvsfl Prospectss by the Compuny 0 consultation with LM ot of the tolal issaue of
23,74, 06K Equity Shares of face value of ¥10.00 each being msued through the “lssue”™,

“Markei Making Agreement™ shall mean the Apreement entered beivwioen the lssuer, M
angd Market Maker

“Muterial Adverse Change™ shall mean, mdividually or in the aggregate, o miteril sdvers
effect, probable or otherwise, whether or ket i the eedinory gowrse of business (o oo the
gondiion, Noencial or otherwis, or on the siness, opermiions, managemeni, carmimngs or
prospects of the Company, or (b} on the ability of the UCompany 10 perform their obligations
uiikder, o b consunimale the iransactions contemplated by the Transaction Documents or ()
on the ability of the Company 1o conduct s business, to own, kase or loense ity assels or
propertics, in substantinlly the same manner m which such business were previously
sondupgied or such asseis or properties wers preyioesly oweed, leased or licensed ns
deseribed i e lasiie Docuinienis,

“Mel lasiee™ shull meean the reoe of eyguity shores b this s exclilhing Marked Muker
Beservation Portion i a ner issaeio the public of 24,45 (4 Equiiy Shares of fice value of
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210,40 each ot isae Price of 348 (including premium of T38) cach as determined under fixed
price process am disclossd in the Deaft Prospectis by the Company i coiisuliation with LM,

“Non-institutional Applicants™ shall mean all Applicants that ore not (HBs or Retul
Applicants and who have applied for equity shares for am amount more than £2,00 Lakh.

“NSE™ shall mean NSE lndin Limifed

“NSE EMERGE" vr “EMERGE Platforin of NSE India Limied™ sbhall mean ihe
EMERGE Platform of N5E India Limnaed, the separate plattorm for listing company which
have lssuwed shares or maich the relevant criteria of Chapler IX of the SEB1 (ICDR)
Regulation 201 &, as nmended from tame 10 Tune.

“Party™ or “Portica”™ shall hove the meaning given 10 such torms in the prénanble 1o this
Agrecmen

“Prospectus™ shall mesn Prospectus of the Company which will be filed with WE
ASEBVROC in accordance 1o section 26 of the Companies Act, 200 1 after getting in-principal
approval but before opening the issue,

“Public lssue™ shall mean issue of 25, 74000 (tatal no of equity shares for public issue)
Equity Shares of face valoe of T10.00 cach fully paid by the Compuny for cash al a price of
248 (including premium of TI8) cach 08 detenmined umder Nixed price process amd disclosed
in the Final Prospectis by the Company in consuliation with LM,

“Qualified Institmtiona] Buyers or Q1B shall have the mesming given jo soch e ander
the SEBI (ICDR) Regulation 2018 and includes public financial institmions s specified in
section 20725 of the Companigs Act, 2003, Scheduled Conmmencial Banks, Mutisl Fuisds,
Foreign Portlolio trvestor other than Category 11 Foreign Portfolio Investor, registercd with
SEBL, Multiloteral pnd Bilureral Development Financial Institubions, Yemtore Capital Funds
and AlFs registered with SEBI, Stue Industrial Development Corporstions, lusarunge
Companies registered with the Insurance Regulutory and Development Authority, Provident
Fund with minimum corpus of £ 2,500 Lakh pnd Pension Funds with mimmam corpas of
22,500 Lakh, National Investment Fund set up by resobution no. F.No=2072005-000H] daled
November 23, 20035 of the Government of Indin published in the Gazetie of Indea, lnsurance
funids set up and managesd by army, navy or ale foree of the Union of India. lnsumance Funds
set up ond managed by the Department of Fosts, Indin and systemonenlly important non-
hunking lnancial companics

“Registrar™ shall mean MGSHARE SERVICES PRIVATE LIMITED. o compan}
iscorporited under the Companses Act, 1956 aind having its regitered office ot Crfioe No
Sh - 2, 6" Floor, Pinnacle Business Park, Next 1w Ahorn Centre, Mahakals Cove Rosd,
Andbert (East), Mumbai - 400003, Maharashtro India,




=SER shall mean the Secarities and Fxchaige Blomnd of T

“SEBI Act™ shall mean the Secunitics and Exchange Board of Indui Acr 1992, as amemded
ansl ns applicable o ihe lssue

“SEBI (ICDR) Regulations™ shall mean the SER (lssue of Capital and Dhsclosane
Reguiremenish Bepulatsons 2018, as amended nnd as applscabde io the Issting.

“Sinck Fxchamge™ shall mean NSE Inadia Limiied,

“Trunsaciion Documenis™ shall mean, collectively, this Agreement, the Banker 1o the lssue
Apreement and the Underwriting Agreoment.

“Underwriting Agreement” shall mesn agreement dated Jong, 33,2013 entered between
the beseier, the LM aml Underwrter

“Underariter” shall mean INDORIENT FINANCIAL SERVICES LIMITELD, &
company incorporited under the Companics Act, [956 and hiving W8 cotporite office o
Rustinmjee Centril Park. A-Wing, 304005, Executive Spaces. Andber] Karda Road, Chakala,
Mlumahad — 400097 Malurashira, fndia

INTERFRETATION

In this Agreement, wless the context otherwise requires:

in) capitalized twrms used in this Agreement that are ol specifically delfined beran shall
have the meaning assigned to them in the Deaft Prospectus and the Prospectus, s the
gomiest reguires, In the event of any inconsistencies or discrepancies, the delinilions bs
preserbed in the Draft Prospectus and the Prospectus, the definition in the Prspectus
shull prevail,

(b} Words dencting the sangular number shall inglude the plural and vice versu,

() heading and bokl typefoce are only for convenience and shall be ignored Tor the
purposes of migrpretation;

() references 1o the word "inchude” or "including” shall be construed withow limitstion, in
I with the principle of ajusideim g
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(e} mefercoces to this Agrecment or 1o any other pgreement, deed or instrument shall be
eomstrued as @ neference to this Agreement or to sach igreement, deed, or insdrument as
the same may from time 1o iime be amended, vaned, supplemented or novabid]

(N any relerence o any Farly 10 this Agreement or any other agreement or deed or
ingrurmeni shall inclode iz successors or permiited assigne

(gh any reference 10 n Safule or statutory provision shall ke constroed as o reference to such
provisions as from time 1o rime amended, consolidated, modified, extended, re-enacicd
ur replaced,

ihy any relervnee 1o 0 Clinse or paragraph or Annexures, unbess indicated o the contrary,
is 0 reference to o clause or parngraph of this Agreement; und

{1} time is the exssence in the performance of the Parties' respective obligations. [T any tine
period specificd herein s extended, such extended time shall alsy be of the essence.

THE ISSUE

21 Ui the hasts of the represemations and warranties contiined in this Agreement al
subject W s werms and copditions, the Leasd monager bereby agree 1o managy the
[ssue solely and, on the lorms, and condithons contamed elsewhere in this
Agreement and as mentioned below

[ ]
(]

The Company shall not, without the prioe written apgeoval of the Lead manager,
file the Prospecius {whether Dvalt Prospectus or Prospectus) with the Registrar of
Companies, Stock Exchange, the SEBI or any other guthority whatsoever, For the
purpases of this Agreement, the terms “[Drafl Prospectus” and “Prospectas shall
inclode the preliminary o fnul lssue Document. Also, the terms “Deaft Prospecius”
aid “Prospectus™ shall include any amendments or supplements 1o any such
proapecius of any nobices, cormections, oorrigendum of notices i connectson
therewith.

23 Al allocations made pursuanat to the lasse shall be in sccordance with the SEBI
Regulations nnd other nws, statutes, regulatsons spplcabile 1o the issoe (hereinnfier
referred 10 as the "Applicable Laws™) and shall be undertaken by the Company in
comsuliation with the LM and the Designated Stock Eachange.

24 Subjeet 15 this Agreaimient, the Parties agree that entering o this Agreement of the
Engagement Letter by the Company with LM shall mt create any obligaton,
whether sxpress or mplicd, on the LM and the Company 0 emer mio any
underariting agreement with the Company i connéction with the lssue, or 1o
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purchase, mderwrite or ploce any securities or o provide any finanscing fo the
Lompnmy or its Afilintes.

3 PAYMENT

1.1 For the services 1o be rendered by the LM, the LM shall be paid fevs as per the Engagemen
Litter’ Appoaniment mrduwwu.

3.2 All paymenis o be made by the fssuer 1o the LM in relation 1o the Issue, shall be made in

lndinn Rupoees, All puyments are sulsject 1o deductions on sccount of any taxes, charges,
duties or levies applcable in connection o porformance of services hersunder

1.3 Furiher, out-of-pocket expenses incumed by the L0V m connection with the LM assignment
for the Issue of Equity Shanes, would be on the Company s account and reimbursable by the
Company on presentation of the bills, These expenses would wsually gomprise of trovelfing,
conveyanoe, communication, fas, telephone, expenses for printing and despatch of |ssue
materinl | other documents relusied to the bssue ete. and sl other associmted eupenses moprred
by our exceubivesrepresciatives. No bills inclisive of cut-of-pockel expenses woukd be
submired for pavme on the completbon of an independent stage of e assignamenl,
wherever applicable. GST shall be pavable exira in sddition 1o above fees as apphicable ut
ihe time of payment.

1.4 The Lead mamager shall be entitled to withhold amount 1o the extent of lee, underwriting
commission, marketing fee cte, payable to various intermedianes related 1o the Issue,
stunding m Pubhic lisue Account. before the 1ssue proceeds from Public 1ssie Account are

wransferred 1o the Comipany.

1.5 The issuer shall take steps to pay selling commission und brokerge (il any) 1w the
sockbrokers, SUSHs, ASBA Hankers within the time specified Le. 0 working days post
the date of receipt of fimal invoices of the respective inlermediaries.

1.6 Drop Dead Fee: During the tenure of the lssee assignment, in cose of an unfikely evenl of
ehther of the partics deciding to withdraw of rescind the sbove Agreement, they woulld be a
a Tibserty b0 do o as per midsn] esnsimt and anderstaniling

3.7 If the sasd decision s taken belore filing of the Prospectus at the exchange, thin the fees
shie fill that point in thme is ooly payable, Further, if the Company decidin 1o discontinge
the work and the Company”s Prospectus is filed by any other intermediary within one yenr
al such disseaimeation then the Company wirilid be liable o pay the entire engngemeid
letter! appointment leter fees lo INDORIENT.
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3.8 IF the sasd decrson s token after Gling the Prospectus, then the entire fees mentioned in the
Engagemen Litter would be payable o the Lesd mannger

4 REPRESENTATIONS AND WARRANTIES

d.1 The Company represents and warmnts-to, and ngrees with, the Lead Manager. as of
the date of this Agreement and as of the Application’ lssee Opening Date and as of
the Application/ lssue Closing Date that:

4.1.1

4.1.4

Thie lsswe Documents did not, and will not, include any antrse statement of
m materinl ot or omit 1o state @ material foct reguired to be stated therein or
necessary o make the stiderpents thorein, in the highi of the croumstances
under which they were made; provided, however, that the representations
and warranties made in this paragraph shall not apply 10 any statemens or
omission i the fssue Documents relating 1o the Lemd Manager made in
relunce wpon and in conformity with mbormation Furnished 0 wrating 1o the
Company by o on behall'of the Lead Manager expressly for wse iherein. For
the avordance of doabt, the only information provided by the Lead Manager
comsists solely of s legal name, SEB| registrition number and contact
details and details reganding its et worth

The |ssuer represents that escepl [or the disclosunes that woubd appesr in the
Divalt Prospectus or Prospectus or mny supplement thereto to be approved by
the Hoard of [Mreclors or its Lommitiee (a) the Company is not in default of
the terms of. or there has boen no delay in the payment of the principal or
the mterest wnsler, any indenture, lease, loan, credit or other agreement or
piestrurmienl o which the lsuer is party 10 or under which the Issuers assers
or properties are subpect 1o and (b)) tere has been oo nolice or
cominanation, writlen or otherwise, ssied by any third pariy 1o il
Company, wilth respec 1ooany delaal or violoton ol or séeking acoeleration
ol repayment with respect o amy indenture, lease. loan, credil or other
ngréemel oF mslrment s wlich the lssier ds ooparty’ o or ander whsch the
lesaier's nasels oF proparties arg subject 1o, nor =5 these airy regson o Beliove
thiat the s ol sweeh notice oF comimanicutis bs mminet

The 13sue docaments comply with all the statutory formalities under the
Companies Act, 2003 (00 the expeint maified), the SERI(1CTR Y Regulations
and other applicable satutes 1o enable it to make the lssue.

The Cismpiing has clbtained approyal for fhe Dssee nsugh o board nesolutson
duted May 1.2, 2023 und shareholders’ approval datied May |5, 2021 and it
has complicd with or agrees o comply with e ferms and congitions o such
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approvals. The Company presently has lender and is i the process of
obtaining approval from such kenderis ).

The Company hereby represents, warmaints and agrees with the Lead manager
s of the date of this Agreenient and the Closing Date, that, unless otherwise
expreialy authorised in writing by the Lead manager, neither # nor sy of its
Alliliates nor any of its respective dirctors, empboyces or agents has made
of will make any verbal or wiitien representations in connection with the
lssoe, other than those representations made pursuam 1o sid based on the
tetms and comditions set forth in this Agreement, the lssue Docmments or in
atry other document the contents of which are or have boon expresy
approvesd or provided for i winting for this parpese by the Lead manager,

It Compary has been duly imcorporated and ts validly existing ns o public
limnited company under the fuows of the Republic of India snd wo steps have
been 1aken or proposed o be takin for s winding up, liguidation or
recelvership under the laws of the Republic of Indin and hos all regusie
corporate power and authonity (o own, operate nnd leuse is propertios and
b0 combuct its busaness as described in the 1ssve Documens sisd 1o enter il
and perform its oblignthons ainlder each of the Issue Pociments

Each of the lssue Documents have been duly suthorised, executed and
dhelivered by, and are valid and legally binding obligntions of, the Company
atidl i+ enforceable againet the Company i nccordance with their respective
Berms

The authorised and {ssued share capital of the Company conforms in all
respeats 1o the description thereof comtiwined in the ssve Documents. The
Eqpuity Shares conlonm to the descnption thereal” contaimed in the 1ssuc
Droviments and such desgription: (1) B true and correct In all respects and
() contaans all material disclosunes which are trae and adequute 1o enable
mvestars 1o make an inlormed decislon as (o the mvestment in the looe

All & the vutstanding or isswed share capital of the Company (i) has been
duly authorised, (1) is validly isaued, fully paid and (i) was not sued in
vielation of any pre-emgtive or similar rights.

The Egquity Shares have Becn duly and validly authorised and, when issiscd
or solid, as the cose may be, und whin delivered igaine payment thereof,
shall be vilidly issued and subscribed for amd fully padd. shall hove aitached
b then the reghts and benefits specified as desoribed in the Bssue Documents
and, in particular, shall rank puari-possn o all respects with all other equin
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shares of the Company, shall not be subject 1o any pro-gmphive o other
simiilar rights in relation 1o the transfer therool and shall be free and clear of
any encumbrances whadsoover.

Except as described (n ihe bae Documents, there are no limitations on the
rights of holders off Equity Shares 1o hokd or vole or transfer their Equits
Shares

Excepd as described in the lsswe Doguments. no approvals of any
povernmental or regulatory autharities are reuiresd in Didia (inchuding any
Foreign exchange or forcign curnency approvals) in order for the Compans
fo pay dividends declared by the Company (o the bolders of Equity Shares,

The execution amd delivery by the Company of, and the performance by 1he
Company of its obligations ander each of the lssue Documents did not, und
will not, resalt in @ bresch or viokation er constitute o defaule under (i) uny
provision of appleable law or the sricles of association of the Company:
(T} agreement, obligstion, comfition, covenant or other instrument bindiny
upoh the Compamy; or {(Hi) any judgment, order or decree of any
povemmental or regultory body, ngency or count having jurisdiction over
the Lompany. No consent, approval, authorisation. Gling or order of, o
qualification with, any governmentsl of regulutory body, agency or court is
required For the performance by the Company of any of its obligations under,
o for the consummation of the transactions contemplated by, cach of the
Dasue Documents. this Agreement o i relation 10 the ssuance of Equity
Shares, cxcept such as may be required by the SERL Rol md the NSE in
cotstection with the lssue and except such os have beeii obtained amd arc in
full force and cffcct.

There has not coqurred, any Material Adverse Change. In the comdition,
fimamcial or otherwise, or i the business, mamagement, assets or prospects
of the Company, from that e forh in the lssue Documents.

There have been no adeditionnl transsetions entered into by the Company,
which, m s opinion, are materipl with respect w those st Forth i lssue
Documents,

Excopt as disclosed in the Issue Documents, there are oo aclivns, sinbs.
proceedings, mguities or investigations, befane or broaght by oy coart or
governmental agency or body, demestic or forgign, or amy  arbitration
proceeding now pending, agninst or affecting the Company which would
reasomably be expected to resull in o Materinl Adverse Change. All pending
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legal or govermmentsl procesdings 10 which the Company s a party or ol
which any of its property or assets is the subjoct have been, or will b
descrited in the [ssue Documents,

Except as disclused in the lssue Documents and except where it would nos
result in o Material Adverse Change: (i) the Company has ll Necessary
licenses, consents, authorisations, approvals, arders, certificates und permits
bt ivwn, bense. license, opernte and use their propenies mnd avets, 10 conducl
W5 business o conducted iv of the date of this Agreement and as of the
Closing Date; (1) each such governmentil Boenses, consents. authorisations.
appeosals, orders, certificates und permits has boen duly obdained by (e
Loempany, as applicable, and Is wld in the name of the Company, was
validly isswed, is in full force and effect; amd (i) there sre no proceedings
pending. relating w the revocstion, modification or non-renewal of any such
licentse, comsent, authorisation, approval, order, certificate or permit

Phe Company & it (1) In violation of fis artsches of association, (i) Exeepl
a5 described in Issue Documents, in definlt {ond there has not beten any even
that has oceurred that with the giving of notice or lapse of time or both would
vomiiute a defoult) in the periormance or observance of any obligation,
sgreement, covenant or comdition comtained in any comract, indentisre.
martgage, dhovd of trusl, loan or eredil agreement. note, lease or oiher
agreement or instrument to which the Company is a party or by swhich it may
be bound, or ta which any of the property or assers of the Company s
subect, or Hil) i v lolathon or defimh (and there has not been any event that
has ovcurred that with the giving of notice or lapse of time or both would
constitule 4 default) of any Law, judgement, order o deceee of any cour,
regulatory body, administrutive agency, governmental body, arbitraior or
other anthority having jurisdicion over the Company

All descrpaions of (1) this Agreemend, (i1} the articles of associption of the
Company and (s} all other documents fonmimg part of the bssoe Documents,
in gach cnse, fairly and accurately summarise the contems of these ooiitrac
of documents and do not omit any maerial information that affects the
tmpart of such descriptions. There sre no contracts or documents that would
be reduiired 1o be described in the lssue Documents under Incinn law or oy
ather applicable laws that have nod been so discribed

Mhe Uipmipamy owns of posscss, o0 gun pguine on reasonobie wema, all
material patents, patent righis. lcenses, inventions, copyrights, kinw how
tngluding trude  secrets and  other unpatented  asbfor  n-patentable
proprictary or conlidential information, sy stems or procedures ). trademmrks.
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swrvice marks and rade mmes currenth emploved by them in connection
with the business now operated by them, and the Company his not neceived
mmry notice of infringement of, or conflict with, nsserted rights of others with
respect to any of thee foregoing, except ux dischosed in the Issue Documenss,
which would result in an unfivourable decision, ruling or finding. agains
thie Comnvpamy which would resull in o Materinl Adverse Change.

Except us disclosed In the Issue Documents, (1) No labour dispute with the
emphiyees of the Company exists; and (i) the Company is not aware of any
exiating labour disturbances by the employees of te Comspuiny's priselpal
customers, suppliers, contmctons or subcontracton: which would result m o
Material Adverse Change,

Except an disclosed in the Issue Docoments, the Company has leyal, valid
and iranshernble tighe o all immovable propenty owned by it and legal and
vitlid title 1o all other properties owned by i, in each case, free and clear of
il mortgnges, liens, secirity mierests, claims, restrictions or encuimbrances,
utherwbse secured to amy third panty exeept such as do not, singhy or in the
uggregete, miterially affect the value of such property and do not interfere
with the use made snl proposed to be mode of ssch property by the
Company: and all of the benses and subleases material to the business of the
Company ander which such propertics mme beld are in full force and effect,
wnsl the Company has mot received any niteoe of any materinl <laim that has
been asseried that s sdverse to the rights of the Company wsider any of the
lewses or subloases mentioned above, or affecting the rights of the Compansy
b thee continued possession of the lewsed or sublensed premises under any
sinch lense or sublease, except in each case, 1o hold such property or lave
such entfiwcenble letse would not result in a Material Adverse Clange

The Company Is insured by tiserors of recognised financial responsibilits
againad lossex and risks and 0 such amoumts as wre customary foe the
Business i which f s engaed; and 1o the best of the Company’s kivow ledge,
the Commpany will e able to renew their respective existing msurnnce
coverage as and when such covenge expires of lir oblain somilar coverige
s iy be fecessary o continue their respective busingss ot a cost that would
ot reslt g Maternd Adverse Chonge.

The Company his accursiely propaned anad timely Giled, except wisere o deln
of amissdon s oot mterial mothe opinksi of the Lead monaiers, sl tax
returns, reports and other information which are required 1o be e by or
with respedt to it or las reoetved exlensions with mespect thereo!, Except as
would mol have a Material Adverse Change in the opinkn of the Lead
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mumager, the Company has paid all tves required 1o be paid by it and am
other asscssment, fine of penalty levied ngainst it, to the extent that any of
the foregoing s due and payubie, excepd for any such s, sssessment, fine
or peraly that s being contested i good faith and by appropriate
prococdings, to the extent such tax, sssesseent, Firve o penally is disclosed
in the Issue Documents.

The Company maintains & system of intermal pecounting controls sudficiem
W provide reasonable asswronce thar (i) mamsactions are executed in
wceondance with management's general and specific authorisations, (if}
bransactions are recorded as necessary wo enable the preparation of finangial
slements i conformity with accounting principles generlly aceepied in
lnhla ("Indian GAAP™) and 1o mainsain accountability for is agsets; (i)
weces fo nssots of the Company is permitted only in accordance with
manngement's general or specific nmuthorisations amd (iv) the recorded nssets
of the Company are compared to existing assets at poriodic imervals of time.
and appropriate action i leken with respoct to any differences. Excepl as
described in the lsswe Documents. since the end of the Company's most
recent mudited fiscal year, there kas been (1) no moteral weakness in the
LCompany’s intermal control over financial reporting (whether or not
remedinted) and (3) po change in the Company’s imernal control over
financial reporting that has mterially sffected, o i3 reasonably fikely 10
mterinlly aflect, the Company's intemal control over finanelsl reporting,

Except as disclosed in the Issue Docuaments, no indebiedness (actunl or
contingent) and no contreet or series of similar contmens (other than
enployment contracis) s outstanding between the Company and (i) aery
Ehrector or key managerial personmel of the Company, o (i such Diregtor's
or key manngerinl persannel’s sposse or parerds or sy of Bis or her childnen,
or (i) any company, undertaking or entity in which such [hrecioe holds g
controlling migress,

All imnsactions and loans, liability or obligation between the Contpany un
the one hand und (i) entities that Control or are Controlled by, or are under
common Control with, the Company, (i) entities over which the Comnpaiy
has a ssgmificant mfluence or which has a significant influence over the
Company, (di) persons owning an interest in the voting power of the
Company that gives them significant influcoce over the Company, (iv)
managemient personnel having suthority und responsibility for planning,
directing mnd Controlling the activities of the Company (inchuding relatives
af such management personnel, directors and senior munagement of the
Comparny | amd {v ) entities in which o substantisl interest in the voting power
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15 owned, dircctly or indirectly, by any person described in (iii} or (iv) or
over which such o person is able (o exerclse signifteant enfluence |inchuding
eiities owned by direciors or major sharchoklers of the Company and
entitics that bave & member of key management personnel in common wath
thee Commpany ) on the other lasd {a § have been ond ane, or will be, o the case
ray be, fiir and on tesms that are no bess fayourable 1o the Compaiy than
thaose thal would have been obtained in o compamble transtiction by the
Compary with an unrclaed person and (b) ere, or will be, adeguately
disclosed in all material respects i the lssuse Documents and (¢) ang, or will
be, oo the ense may be, 1o the Conpany's knowledge, lezally binding
ellgations of and Tully enforceable agwinst the persoms enumerated in (i) o
i) abowie

Uinder the current laws and regulitions of India and any pelitical sabdivislon
thereol, all amounts payable with respect 0 the Equity Shares upon
Iigwidatsn of the Company and dividends and other distribusons. declared
el pavable on the Equity Shares may be paid by the Compamy to the heslder
theresl in Indian rupees pnd, subject 10 the provissons of the Forewgn
Fachinnge Managismenl Acl, 19EL as amended, amd the tegulabions i
guilelines fromed thercunder, and the proyisions of the Inoome Tax At
1961, as amended, may be converted into foraign currency and freely
troriaferred oul ol fndin withomt the mecessity of oltmining any governmental
auitherisEtion in India of any political subadivison of taxing aufhority thereol
of therein

i Ninaneial satemerts of the Compaiy mcluded i the lssue Doguimgnts,
together with the respective rolaled notes, schodules and annexures thereto,
arg complete and correct noall respects and present fidy and Fraly, inoall
respeets, the financial position of the Company o ol the date shown and ifs
resulls of operumteais and cush Dows o the peresds shown, and soch
fonancial sfnfernents hove been prepared in accordomoe with Tndian GRS AP
or the applicable body of genemily accepled sccounting principles specaified
thervin, mpplied on a consistént hisis throughout the periods mvolved.

The Statumiory Auditor(s) halding valid cenificale issued by il Peer Kevigw
Board of the AL appointed and who have cerified or reviewed the
linancial smtements of the Company are independent chantered sccountunts
within the rules of the cole of professkonal athics of the Instnuae of
Chartenod Accountams in India, ws applicable. The selected financial data
ardd the summary financial information of the Company mncluded in the [ssue
Pocurients have been derivad from such Maancnl statensnts
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The financinl statements of the Company included in the Issue Documeits,
to the extent required, hove been prepared in accordance with and in
conformity with Indisn GAAP. the Componies Act, the applicable
provisions of the SEBI (ICDR) Regulations and any other applicable
regulations

i Company has appled’ will apply for in-principle approsal for listing the
Equity Shares offered in the 1ssue on the NSE EMERGE. Such approvals
will be in full force ond effect once received,

The Company achiowledges and agrees that (i) the issuance of ithe Equity
Shares pursuant o this Agreement, & an arm's-length  commercial
irumsacthon between the Company and the Load manager, (H) in conncction
with the Issue conlemplated hereby and the process leading o such
trapsaction the Lead manager is and has been acting sobely as 2 principal and
is et the agent or fiducinry of the Company, or its stockhokders, creditors,
employees of any other party, (1) the Lead manager has not assumed o will
not assume an advisory of fiducianry responsibility in favour of the Compans
with respect 10 the Issue contemplated hereby or the process leading thercro
Cirmespctive of whether the Lead monoger has advised or s currently
ndvising the Company on other matters) and the Lead manager hos ne
ubligatsan fo the Compasy with respedt 10 the lssue comemgaied hereby
excepl the obligagssns expressly set foah m this Agresent, (iv) the Lead
manager and its AfTilistes may be engaged m o broad mnge of tnsactions
that involve mierests that differ from those of coch of the Company, and (v
the | ead manager kas nol provided any legal, accounting. regulatory o mx
advice with respei 10w mae contemplaied hereby and ihe Company has
cormsadied s owii legal, secounting, regulidory and ax advisors (0 ihe ekieni
it deemed approprige. The Company has wasved o the full extent as
permitied by oppheable law any claims they may have ngoninsd the Lead
manager arising from on slleged breach of fiducinry duty in connection with
the issuing of the Equity Shares,

As it the date of any amended lssue Document or supplement o an |ssaie
Document prepared by the Company in sccondance with the terms of this
Agreement. the representations und warrantics of the Company comtnimeid in
blots cliuse & will bee drvie end aocwrmbe widl respect Lo aiy lsoe Dogaiment
s 5o amended or supplemented as iFrepemed atl such date

Il statements in the Deall Prospectus and Prospectus under the hendings
“Rink Feocdors®, "The fsaw®™, "Ceneral Palwearafon”™, “Capile’ Sieiure"
"Char Eipvioess ", " Koy Ticfuxtry Regatosions aad Podicies”, "Oue History and
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Certanin Cher Corpuware Mutters”, "Chure Mowrageoarem”, " Amage menr s
Cuscussion el Ancalysis of Finomead Condivion and Resilts of Operanion”,
“utndarubing Livigotioos and Maeekal Develapaens®, *Govermmennad gl
Chher Starurory Appeavals”, " Ctiver Regwlitory and Sttutory Disclasirn™,
“Terms af the awe”, and “Susenrems &f Possibie Tox Bemefin®, tngolar js
such stascments copstitute summaries of lepsl maters, dociments of
progeedings meferred 1o therein, fairly summarise such logal maners,
documents, proceedings and other matters refermed to therein.

All deseriptions of the governmental approvals, suthorisations snd othes
third-party consents and approvals, i any deseribed i the f8sue Documents
are sccurile descriptions in all material respects, farly sammarisc the
comtents of these approvals, suthorisations and consents and do not omit any
marerinl information that affecrs the wpon of such descriptions. There are
Ao governmentsl approvals, mvthorisalions or consents that are maberal 1o
the presently propesed operations of the Company of would be nequired (o
be desribed in the lssue Documents ander Indian biw o0 regulaiony
framework of SEBI that have noi been so deseribed. Except as desribed in
the Issue Documents and the Company (i) 1 i compliance with any and all
npplicable Indian, stwie and locel Lows gnd {8} e in compliasce with all
berms aml conditions of any such permit, license or approval; there are oo
jeimiding or, threabened adminkstrdive, regulatory or Jusbicind uctioms, smiis,
demands, demand letters, claims, lens, notices of non-compliasnce or
violabion, wvestigation or procecdmgs relating to any Law against the
Companmy.

The Issuer represents and oovenams il it has n knowmgly engaged i s
not knowlngly engaging in. aod will st engage i, any dealings or
transactions with any Person, or in any country or termitery, that ai the time
o denling is or was the subject of Sanciions,

he bssuer represents and covenants that it will use the procecds of the Issue
enclusively in the mpnner sei Kaih i the section titled "Coecon of e D™
in thee Issue Doguments, ansd will mn, directly or indirestly, use the proceeds
of the Issue, or lend, contribute otlerwise make available any such procecds
o any Person:

{a) to fund or fagilisie any activities or business of or with any Person or
Hionmy cosmry or ferritony thal, ol the tiowe of swh funding or
Eiuctlvatiion, ik the subject off Sanithons, o

(b} in any cther manner thot will result in a violation of Sanctions agains
any Person {including o Person particepating m the ssue, whether as
advisor, mivestor, underwiiter of othorwesg )
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4.1.40

nuthority or body, or any arbitrator involying the lssuer with respet o the
Anti-Money Laundering Laws is pending or, 1o the best knowledige of the
lssnier, threatemed.

Fhe lssuer represents and underakes that peither fak the lssuer und jis
Pramoters. directors and Aflitiates, nor (b} the companies with which any of
the Affilintes, Promoters and dwectors of the Company sre or were
bssociated 05 a promoter. direchwr o pessiin o cositrol, ore debarmed or
prohibied from nocessing thee cipitnl markets under any onder or direction
passedd by the SEBI or any other regulatory or sdminisermtive authority or
mgency of hnve procesdings alleging violations of securities lows inltiated or
pending agamst them by such nuthonities or agencices

The LM represents and warmnnts to, and agrees with, the Company, as of the duse
of this Agreement and as of the Application’ lisue Opening Date and ns of the
Application’ lssue Closimg Date that:

4.2.1

The LM is registered with SEBI and is in full compliance with all the
reguirements of SERL

The LM has complete whenewithal amd capabilities of handiing the issee of
the Company i full compliance with the requirements of the SERI,
Exchanges and ald uther Regulnion i Iridia.

The LM is i full compliance with all the Anti-Mosey Lavndering Laws

The LM is fully aware of all the requirements of SEB] with regards 10 the
1Pk ol the Company, As the Company is o Tully aware of the requirements
OFSEBLand Exchanges, il has engaged the LM and the LM has accepted the
eigagement 1o ensure thal the Company s issue shall be in full complinnce
with the requireiments of SEBE aisl Fachanges,

S APPIINTMENT OF INTEMEDIARIES

51

The Comapany sheall in consultation with ibe LM nppoin e Iniermcdiaries or othe
persons i connection with the 1ssue

Whenever required, the Company shall. in conseluems with ihie LM, enter ino a
memorandum of understanding or agreement, as the case may be with the
concernesd Intermediory associnted with the Issue, clenrly seming forth their mutual
rights, respomsibilities and obligation. A ceriified tnae copy of such memomndomn
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of understancling or agreement, as the case may be, shall be furniabed (o the LM,
The Farties agree that any Iniermediany who is so sppoimed shall have 10 be
necessanily registered with SEBE under the applicable SER puidelines reulations
Ihe Parties schnow ledge that any such intermedinry, being an independen enlity
shall be fully and solely responsibbe for the pedfurmance of it duties und
ohligations,

The Company agree that the LM shall not be dircetly or indirectly held respesible
for any action’ maction for any Intesmediary including any processes adopted by
the Intermediary for discharging its professional duties for the lssue, such
miermedinry, being an independent entity, shall be fully and solely responsible for
the performance of its duties and ohligntions. However, the LM shall co-ordinate
thie activities of all the Intermedinries so hut they perform their respoctive fnction
i aceardance with their resprective lerms of engagement. In case the work of the
urlermediorics appointed by the Leod Manager & mot found satistactory, e LM
would be required to substitute the miwmmediary 10 the satisfaction of die
i erment

6 POST ISSUE WORK

f.1

b3

e Company shall ke sich steps as are nevessary 1o ensure the completion of
transfer, and dispatch of lettors of mtimation’ demat crodits and refisig orders 10 the
applicants, wchiding non-resident Induirs, soon afler the basis of allotment has
been approved by the Designated Stock Exchange and in sy case not bater than the
sturistory time limit, ifany, save pnd except on sccomd of reasons beyond its condrol,
wnd in the event of failune to do so as provided n the Prospecius,

The Commpany has set up a Sharcholders/Invesiors' Grievance Commites to stisfy
all lssue related grievances 1o the sutecfaction of the LM The Compliance Officer
and Company Secretary of the Company are duly authorteed along with the
Registrar b0 the Issoe o satisfy all investor grievamces in relation 1o the lusie,

From the date of this Agreement until the commencement of wading of il Fjuiy
Shares, the Company shall not resont 1o nny legnl proceedings in respoct of amy
mattes having a bearing on the lsswe, except i comsubtation with and affer receipt
of the advice of the LM, The Company shall keep the 1M immediately infiemed
writing «f all the developments peraiming 1o such leaal proceedings in relagion 16
the lssue.

7T UNBERTAKINGS BY THE ISSUER, SUPPLY OF INFORMATHIN AND
DMCUMENTS
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1.3
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1.5

I lssuer undertakes o furnish complete audited annual reports, other relevant
documents, papers, information relating 1o pending fitigations, eto. 1o enable the
Lead manager (o cormvborate the nlormntion amld stabements given in the lssoed
dacuiment,

The Issuer accepts full responsabilmies to update the micrmation pronaded earlier
wtid dluly communicale 1o Lesd Manager in cases ol all changes (n materiality of the
s, subsequent to the subarissin of the lssue Documeints 10 Stock Exchange but
prior o opening dabe of |ssue

T Issuer aecepts full responsibility for consequences if any, for making fls
miskeadmg information or withholding, concealimg material focts which have the
Bearing on the Tasie.

Ihe ssuer shall, if 50 required, extend such facilities as may be called for by the
Lend manager to enable them to visit the plant site, office of the Isswer or such other
plnces o sacertaan for themselves the state of aftairs of the soer cluding the

progress mude in respect of the project implementation. status and other facts
relevant w the issue.

Thve lassier declure that any information made avallable 1o the LM or any statement
made in the Drall Prospecius and the Prospectus i or will be complete, accurais
amd psdatesd inonll moaterinl respects as of e respective dates aiul o rogiiired ot
SEBRI Regulntions and all Applicable Laws will be trse, sdeguate amd correct ond
thai usider o circumstunces would they wive sy information or siatement which is
ibely to ninealead the LA, il concennvd m“].llﬂlﬂ'l'!u' authorties and’or myvestore. 1The
Issuer further doclards that po information. material or otheraise, shall be lefi
undisclosed by it which will have an impact on ihe judgment of the concemed
regulstory suthorities andior investment decision of investors, The Dirndt Prospectus
and the Prospectus ot the respective dates themeol, do nol commin gy wmineg
stutement of materinl 81 or omil 1o state amy materisl fact requined o be stated
thencini or necessary in order w omoke the salements therein, i light of the
circumstances under which they wene made, not misbending. The Prospectios uf the
closing date of the Fave (and any omendment or supplement iheseto, o the dose
hereoft will not conmin any anrue sistement of oomoterial fact-or pmif o stike any
ieaterind et necessary mn onder 1 moke the statements therein, in light of the
circwnstances under which they were made, not mislending. Simee the respective
dutes as of which information s given i the preliminury Isauing circular and the
final lssubng chroular. there hns not been amy material adverse change, or any
development mvolving a prospective maternal adverse change, i or affecting the
condiien, financial or otherwise, camings, business or operations of the Dssier,
exgept as set fonh in the Dvalt Prospecius and the Prospecius,
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The |ssuer shall keep the LM informed, if they encounter any difficubties due 1o
dishocatsen of commumcation system or any other material sdverse circmmstances
which ané likely to prevent or which have prevented either the Company from
complying with its obligations, whether stututory or contructual, in respect of any
minptker periminimg o the Issue, imcluding matiers pertsining o allotment and dispaich
of refund orders'share centificales’ dempt credits for the Equity Shares The
Company shall update the information provided 1o the LM and dulv communicate
tir the LM in case of any material change subsequent fo the fling of the Prospectus
welh the Kol up io the closing of the lssise,

The Company asthorizes the LM 1o ssue and cirgulnte the Prospectis to the
prospective investors after registering the same with ReC ond filing the same with
SEBL provided that such issusice snd chreelation is in sccordance with Applicable
Laws of each relovanl jurisdiction,

e Company scknowlkedee and agroe that all information, ihscuments, stafements,
requined for the parpose relited to the Issae would be signed’ authenticated by their
authoreed signalonies or by an attormes suthorized by & valsd power of atformey
wiilthoul indepembent verfication by the LM, I the event any Party requests any of
the other Parties o deliver documents o information relating to the lssue vio
electronic transmissions. or delivery of such documents or any Information is
reiuired by Law or regulation o be made via electronic tmasmissions, the Party
requesting for such documents or information, scknowledges and agrees that the
privacy and'or mtegrity of electronic trunsmissions connot be guarameed. To the
extemt that amy documents o information relatdsg 1o the lssie are trannifed
electronically, the Partyiics) that may so reguest electronic trunsmission shall he
deemed 1o lave heretwy released the other Paryiies) from any koss or linbility than
mny be incurred in conmection with the electronic tansmission ol any such
documents or information, including any wnasthoriaed interception, alteration or
froudulem generstion or rmnsmission of eketronie tranemission b mny thind
parties, provided that such other Party{ies) hive exercised due caution in accessimg
such informeation Tromm ibe Dnleneet and hove oocessed Use sald information ihroegh
i secure medium.

The lssuer shall extend all necessary facilities 1o the Lead manager 1o interet on
any mintier relevad 1o the ligee with Board of Dhirectors. key manngerial personiel,
the solicitors / begnl advisors, suditors, consubants, sdvisors to the lssae, financial
iestitutions, banks or any other organization and any other ntermediany sssociaied
mcluding the Hegsstrar 1o the [ssue who may be assocuted with the [ssee in any
capacity whatsoever. The Issuer shall instrect all imermediaries, including the
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registrur fo the lssue, the credit rating ugencies, printers, bankers, brokers il
symaficate members, to follow the instructions of the LM

The lssuer shall ensure that all adverisements prepared and rebeased by the
advertising agency of otherwise i connection with the Issue confirm b the
Secarities and Exchange Board of India (ICDR) Regulations and the matrsctions
given by the Lead Mk ger from 1T 1o liatae
e W shall not moke any misleading or incorreet sintement in aimy pisblic
commmunication or publicity material including corporate. product and  jssue
adveniseimcnts of the lssuer, interviews by its promoters, dirsctoes, dualy puthorieed
emplioyees or representatives of the Issser, documentaries about the [ssuee or i
promotens, penodical repors and press nebeases lssued by the Tssuer or research
report made by the lssuer, any imtermediary concemned with the issue ar theis
associzles of i1 any press, brokers” or investors” conferences.

The Company shall not fssee, release and for amange 10 gel issued direotly or
theough any other entity, any advertisements, literature, publication, circular, letter,
brochure or pamphlets or circulate the same in any other manner in relation 1o the
Issue.

I Fssuer shall not, without the prior consent of the Lesd manager. appoint olfier
intermediaries (except Self Conified Syndicate Hanka) or other persony associaled
with the lssue such as advenising ngencies, printers, oo, for printing the application
loems, allotment advices, allotment letters, share certificates | debenture
certificates. refunml orders or any other instraments, circulirm, oF mifvices

The lssuer shall, whenevier required and wirever applicatde, in comsuliation with
the Lend munieger, enter into an agreement with the intermediaries associated with
the Fesue, chearly setting lorth their mutual rights, responsibilities and alsligations,
A gertified true copy of such agreements shall be furmishied 10 the | eid MASARES,

The Fssuer shall take such sieps s are necessary 10 enstn completion of pllotment
uniel despatch of letiers of wlbotment and relund orders 10t Applicans mcluding
mi—resident Indians won afler the basis of allstment is approvid by designatod
Mioek exchanges but nod lnter than the specified time limin uod in the event of failure
1o do so, pay miterest 10 the Applicanis o provided under (he U ompanies Act. N3
s disclosed in the Isswve document

The lssuer shall twke stes 1o pay the Lesd manager s fees i per the Mandate | etver,
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The lssaer undentakes to fumish such information and particulars regarding the
550 a5 may be required by the Lead manager 10 enable them 1o fike a report with
the Stock Exchange! Board in respect of the Tssug or place it on their websines

The lasuer shall not reson 10 any legal proceedings in respect of amy e having
d bearing on the issue except in consulation with and after receipt of advice from
the Lead mannger.

The ssuier shall, in consulution with the Lesd manager, file the lssue Documents
with the Siock Exchange, SEBL, Ragistrar of Compunbes wnd declare the
Apphication’ Issuc Opening Date.

Ihe Lead manager shall have the right;

@, Tocall for complene details Trom the promoters of all firms ia which the Issuer
and their promoters | directors ane conmected in any way,

b, Tocall for any repons, documents, papers. information e mecessary from che
Issuer o cnadibe it W0 cortify thal the statements made i the e are broe and
ATECT

¢ Vo withhold submission of the Draft Prospectin Prospectus 1o Siock Exchange
mn ¢ase amy of the partaculars, information, efe.. called for i ot made available
by the Company,

The services rendered by the Lead masager are on best efforts basss and m an
astvisory capacity. The Lead manager shall ot be beld responsible for any 818 of
aiasions by the Company,

Any sction done i connection of on behall of the Lssie or by the Tasser shall be
subject W prior consulution of the Lem) manager

The [ssuer shall, in mistual consubtation, agree amd appincation by the advice of the
Leml manager w suitably defer’ postpone the lsue i the event of any
happenings'developments which in the opinson of the | ead mannger would wend to
paralyze or otherwise luve an sdverse impaet on the political or social life o
coomiic activity of the society or any section of &, and which is likely 1o affect
the marketing of the Issue,

Ihe Lead manager shall have the right 10 withdrw from the lssue if felt that # is
against the interest of the investors e when Lesd mannger finds non-complance
of SERL(ICTH) Regulations and any other mujor violations of any applicable s
statutes ‘prov isions by the lesie and lssuer related emtities
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e Fssuer shall mot nocess the moneys raised in the issae il linalization of the basis
of alkstment or completion of isae formalities,

Ihe lssuer shall refimd the moneys rised in the isue 1o the applants, il reguined
W do 5o for sy reason such as failing o e listing permbssion or under any
dareetion or order of the Board. The Issiser shall Py eequisiig inderest amount if so,
reduired uider the laws ur directiun or order of the Hoard.

In the eveis of bresch of any conditeons mentioned ibuovie, the Lead manager shall
have the absolute right 10 take sich sction ns @ rhaly 0 it ogrion detenm ines
ingluding but not limied 1o withdrawing from the lsue management. In such an
event the lssimr will be required 1o reimbirse all costs and cxpenas incurtnd o
determined by the Lead manager and also such fees for sérvices rendered till such
taee of withdrmwal, us may be determined by the Lead manager.

All mfurmation provided by the Issuer would be hept confidemial and wauld be
wsed for the purpose of due diligence and with a view 1o decide on whether the A
lkas o be disclosed in the Issue Documents to confirm o SEBT{ICDR) Kegulations

The Lend monager shall rely on documents in originals or copies, certified o
atherwise, of such documents, corporste records, certificates from public officials
undd ofber mstruments as would be provided by the lssuer. The |end murnger shall
it mndependently verify and shall assume the genuinesiess of all signatines, the
authentscity of all documents anid reconds submitied (o them as origambs and the
wonloamiaty with the anginnls of all documents and records submitted o them s
copaes thercol,

The Lead manager may rely on the Certifications or Vndershings provided by the
Management of the Compuny, Sttistory. Auditors, Legal Advisor i the lssse and
other Advisors'Consultants if any. for various disclosures in the Issue Docaments,

Information provided shall be wsed exclusively for the purpose of the ransaction
umlly,

INDEMNITY

The Insuer agrees to indemmily and bold hanmiess the Lead musuger, |t Afiliaes,
its directors, olficens, emphoyees and agents and each persan who Controls the e
[ ETURTETT T T P [ RO

KA1 apaist any and all loss, labilsy, eloim, damaoge, costs, charpe wnd expernse,

ngheding without limitation, any legal of other expeniacs reasoniabily incurred
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W cmmestion with investigating, defending. disputing or preparing such
claim oF action, whatssever, as Incammed, mrisang ot of or based wpon (i) any
iU statement or alleged untroe ststement of o marerinl fact o in
sy ol the lssue Docaments (or any anendment or supplement theretob or
the omission or alleged omission to state therein o msertsl fact mecessary in
wurder 1o make the statements therein, in the light of the cireumstances under
which they were made, o mislheading: of (i} any breach of the
representations, wirmnlies or covennnts contained in this Agreement,

B.1.2  mgainst any and nll loss, luability, claim, damage mnd expenise whitsoever, as
scurred, to the extent of the apgregsie wmount paid in settlement of Wiy
liedgation, or any investigation or procecding by any governmental agency
or body commenced, or of any ¢laim whatsiver arising ot ol'or hased upon
(1) any such untrue statement o oimission or my such alleged wnirue
statcment or omisshon; provided thit any such settlement is effocted with the
wrilten consent of the Issuer, or (i} amy breach of the neprescilalions,
WalTRnthes or covenurnts contaimed in this Agreement; provided that any such
seftlement is effected with the written comsent of the Tssuer: and

figainst any and all expense whatsoover, s ineurned (including the fees and
shisbursemeiis of counsel chosen by the Lesd managers us the case may be),
reasonably incurred in investigating, preparing or defending agnins any liigation,
aF any mvestigsiion or procecding by amy governmental agency or body,
commenced of threntened, or any claim whatsoever wriaiing ool ol of based wpon i)
Ay such unlrue stalement or omession or any such allecged untrue datement we
amission. i the cxtent that uny sich expense s not paid under 8,1 1 or §.1.2 hereot’
ar (it} any breach of the represemations, warranties or covenants comtained o this
Agreement. o the eatent that any such expense is not paid wnder 1.1 ar 8.1 3
hereof, provided, however, that this indemnity agreement shall pod apply 10
boss, hnbility, clam, damage or expense 1o the exten arising oul of gny untnee
Hatement of omission or alleged untrue sistement of omdssion made in relipnee
upon asd i conlormity with writlen information fumished 1o the Comgmany by the
Lead monager expressly for use in the lssse Documents (or amy amendment
therdo). The Company achnowledges that the legal name, SEBI registration
mnber, registered office address and contact detaiby of the Lead e and
details regarding its net worth constitutes the only information furnished i writing
b the Company by the Lend manager expressly for wse in the lisse Documients.
This indemmnity agreement will be in addition o any lmability which the Company
may otherwise have. In case of any breach by the Company of any of the clouses
mentioned in this agreement in whatever manner, the Lead manager shall be
wbsolved nutomatically of its responsibility ender this agreement whassoever the
mature. Sach responsability ansing ot of the breach of this agreement by the
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Lompany shall be solely that of the Company and’ o its principal officers und not
of the LM {who are ncting in n fiducinry capacity only), without in 1y way,
affecting the right of receiving lees us stated in this agreEme.

I case any proceeding (inclading any governmental or regulatony investigatsmn ) i
instituted involving umy person in respect of which indemniny is sought pursiain w
clauses 8.1 hereof, such person (the "Lndemmnified Puarty®) shall promptly ki Fy
the poron agning whom such mdemnity may be sought (the “Indemmifylng
Party™ ) in writing { provided thet the failure to notify the Indemnity img Party sluall
nol refieve it from uny Dability that it miny huve under this classe ¥ eacept to the
extent thut i has been matenally prejudiced (through the forfiture of substantive
rights or defences) by such failure; and provided furber that the fmibiere to notify the
Indemmifying Party shall not relieve it from any liability that it may have 1o an
Indemnified Party otherwise than unider this classe 8.2 ) and the Indemmnifying Party,
upon request of the Indemnified Party, shall netain counsel reasonahly satisfacton
W the Tndemnified Party 1o represent the Indemmnificd Party and any others the
Indummified Party may designote bn such procecding and shall pay the fees and
disbursements of such counsel related 1o sich proceeding, In any such proceeding.
any liwdemnified Party shall have the right 10 retain its own coainsel, bui the fees and
expenses of such counsel shall be al the expense of such Indemnificd Party unless
{1} the Indemnifving Pary sid the Indemnificd Party shall have mutually agreed in
wiiting to the retention of such counsel, (i} the Indemmifying Pamy has failed within
a reasunible time fo retnin counsed reasonably satisfactory to the Indeninificd Party
Lhib) the Indemnified Party shall have ressonably conclisded that there may be legal
detences available 1o it that wre dilTerent from o in addition 1o those available wo
the Indemmifving Farty; or (iv ) the named purties i any such proceeding (including
any impleaded partivs) inclsde both the Indemnifying Party and the |idesmnifisd
Party and represeitation of both parties by the same counsel would be Enappeopriabe
diee 10 actial or potentinl differing interess betwees them. I8 is snderstiood that thw
Inchemnify g Party shall not, in respect of the legal expenses of any Indemnifiod
Party m connection with any proceeding or reluted proceedings n the same
Jurisdhictson, be liable for the fees and expenses of mure than one separsie firm (in
addtion to any kecal counsely for all such Indemnified Parties and that all sich foes
and expenses shall be reimbursed as they are incurred, The Indemmifying Party shall
not be lmble for any setilement of any proceeding effected without its written
conscit, bl i setthed with such consent o if there be o final judgment lor the
plainufl. e Indemnifying Party agrees to indemnify the Indemnifiod Party from
and agninst amy boss or linbility by reison of such settlemen or udgment
Natwillistanding the Toregolng semence, if ot any timg an indemnified jrarty sluall
Have reguesied an indemnify g party lo reimburse the indemnified party for fees
and expenses of counsel o comemplated by (i) aned (iil) of this parngragh the
mdemnilying party agrees that it shall be lisble for any setiement of any procesding
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effected withowl its written convet il (a) such setthement b enlered into imone than
30 days siler receipt by such enddemnify ing party of the aforesaid request and ib}
such indemnifying party shall not hove reimbursed the indemnified pary in
accordange with such request prior 1o ihe date of sugh settlerment.

To the extent the indemnification provided for in clauses 8.1 is unaviilable o gn
Indemnified Party or imsufficient respect of any losses. cloims, domages or
linbsilitses referred 1o therein, then each Indemnifying Party under such paragrapt,
in lew of mdemnifying such Indemnificd Party thereunder shall contribute 1o the
amou paid o payable by such Indemaified Party as a result of soch losses, wlinlms,
damages o linbilites {or actions 0 respect thereof) in such proportion e is
appropriate W rellect the relstive benefits necetved by the Company and the Lemd
miarmger only with reference o information relatiog 1w the Lend Mg
furnished 1o the Company in writing by the Lesd manager i writing expressly fir
ese i any of the lssue Documents, or any amendments o supplements therein, i
being understood umd sgreed by the Company that only such information provided
by the Lead manager w the Company s the name. SEHI registratin number,
reigistered office oddress and contscl detuils of the Lead minager ond delails
regarding its net worth. If, however, the allocation provided by the immediarek,
preceding semtence is ol permined by applicable law, then each Indemmitving
Party shall condribuie 1o such smount paid or payable by such [ndemnified Pariy in
sich proportion as is approprise o reflect pot only such relative benefits but wlso
the relative faull of the Company and the Lead munnger in connection with the
sttements or omissions which resulted in vl losses, claims, damages of linhilitics
(or astions in respect thereof), as well as any other relevint equitable considerations
The relative henefite recelved by the Company smd the Lead manpger shall b
degied 1o be in the same proportion as the total net proceeds from the Equaty Shares
eferesd in the lssue purchased inder this Agreement (before dedueting expenses)
received by tse Company bear to the 1otal underwriting lees niceived by the |ead
manager with respect to the Equity Shires purchased uinder this Agreement, (n each
case parsuant i and b disclosed in the Prospectus and this Agreement. The relative
Fault shill be determined by reference 1o, among utlser things, whether the untns: or
alleged uimtrue statvment of @ imaterial fact or the omission or Mieged omission to
state a material fact refates o information supplied by (he Compary or the Lead
manager aid the parties' relative inten, koowledge. access o information and
opportunity W comect o prevent such stiutement o omission, The Compary and the
Lead manager agree that it would not be just and equitable if contributions AT sUENL
tox this sub-clause 8.3 were determined by pro rata allocation or by any ather method
of allocation which does not take account of ihe exuitable comsiderations relerre|
fo mhbove b this sub-clause,
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The amioum poid or payabile by an Indemnificd Party &s a fesill of the losses, clalms,
damages or Labilities (or actions in respect thereaf) referred 1o shove in this sub-
elause 8.4 shall be deemed 1o include any begal or other expenses reasusubily
incurred by such Indemnified Farty in connection with investignting or defending
airy such action or claim. Notwithstanding the provisions of this sib-claise 8.4, the
Lead managers shall mot be required 10 contribate any amount in excess of the
ammotmt by which i total price st which the Equity Shares underwrinen by it amd
distribuled 1o the subscribers of the Equity Shares offered in the Isaue exceeds the
anount of any darmages which the Lead manager has otherwise been required to
piry Iy reison of such untrue or alleped untrue siatement or amission or alleged
omission, Mo person guilty of frasdulent misrepresentation shall be entitled 10
contribution  lrom any person whw was sl guilty of such  fraudulen)
MISTYPREsEntaLon

No Indemnifying Party shall. without the prior writs consent of the Indemnified
Party, effect any settlement of any pending or threatened proceeding in respect of
which any Indemnificd Purty is or could lave been a party and indemnity could
have beem sought hereunder by such Indemnifled Pirty, unbess such settiemen
includes an umeonditional release of such Indemnilied Party from all linkility om
clminyz that are the subject matter of such proceeding

The remedies provided For in this clause ¥ are not exclissive and shall not limit any
rights or remedies that may otherwise be available fo any Indemmilicd Party st lan
o 1 egukly

The indemnity provisions commined i this clause ¥ and the representurions,
warrnnties and other stutements of the Company contained in this Agrecment dhall
restutin perative and i full force and eflect regardless of (i} any termination of this
Agreement, (i} any nvestigation made by or on behall’ of the Lead manager or any
persan conindling the Lead manager or by or on behall of the Company, ils officers
of directors or any person controlling the Company and (i) acoeptance of and
payement for any of the Equity Shares

The right of the Compuny s assume the defence on bebalf of the Indemnified Pary
sl ont above shall be subject 10 the following conditions:

9.0 Mo mdmission of kability or compromise whatsoever in connection with the
claim or action may ke place without the |M's pror writlen consent,
which shall not be unreasonably withheld,

BH2  Nowwithstanding the foregoing. the Indemnified Party shall have the right 1o
employ fa of theer own counsel in any such cuse and also 10 underake any
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achon i connection with the investigation of, prepasation of or defence of
any perding of threatened claim or any wction or proceeding arising
therefrom, whether or not such [ndensnifisd Party is a party and whethier or
ot such a elaim, nction or proceeding is inftinted or brought by or an behalr
of the Company, but the fies and expenses of such counsel shall be ai the
expense of such Indemnified Party unbess () the enkployment of such
cotisel shall have been authorized in writing by the Company in connection
with the defonce of such sction, snd (1) the Company have ot employed
counsel o take charge of the defence of such action within & izasvmable time
after notice of commencement of the action

B0 In case of uny breach by the Company of any of the clases mertioned in this
agreement in whalever manner, the Lend mdager shill be absolyved mutomaally
of its responsibility under this agreement whatsoeyer ihe g,

DUTIFS OF LM

9.1 e LM herebry undentake i observe the eode of conduct as stipulated in the SER
iMerchant Bankers) Regulations, 1992, meluding sy subseguent amendments and
the SEBI Regulations issued by SEB from time to time. The L Further undertake
b exercise due diligence snd care in the preparation of the [l Prospectus and/or
the Prospectus and sanage the progess dilegemily

8.2 Il sevvices rendered by the LM shiall be performed in o professional manser with
due diligence, on a best effor basis and in an advisory capacity. The LM shall nod
be beld responsibde for any acts of commessson or omissaon of the Clompany of
directors, agents. veploves o autherized persons of the Company

*3 LM is providing services pursumnt 10 this Agreement on 8 several basis and
dependent of other underwriter/syndicate members or amy other intenmediary in
connetivn with the Issue. Accordingly, the Company schnowlediges and agree that
the LM will be responsdble 1o the Company only For its own acts and omissions bu
ol For ucts and omissions of ihe ot LM, unsderswriters or Self Centified Svndicaie
Bankers or any other intermediarios,

9.4 Ihe diatics mnd responsibilities of the 1M under this Agreement shall not include
peneral financial or strateyic advice nnd dhall be limited 10 those expressly sel oul
In this Agroement, and in panicular, shall mot include providing services us
receiving bankers or registrars. No tax, legal, regulatory of sccounting advice is
Bk given by the LM The Company agree that the 1M may provide servives
hereunder through one or mare of their AfTifies, as cach doems appropriste. Each
of the LM stnll be responsibbe for the sciivities carricd ot by their respective
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Affiliuses in relation to this lssue. The Company anderstand and agree i ihe 1M
mnellor their group companies and‘or their Affiliates may be engaged in securitics
truding. securities brokerage, financing. banking nnd investment activities, as well
a5 providing investment banking and finascial nelvisory services. In the ordinery
vourse ol its rading, brokemge mnd financing sctivities, the LM or their Hroap
compantes or Afliliales moy at any time hold long or shon pusitions and may trsde
or otherw ise effect transaction far its own sccount of account of customers in debt
o equity securitied o senior loans of any company that may be involved in the
lssue, subject io compliance with provisons under Applicable Laow, incluing the
SEBI Regulations. Any of the LM, their directors, officers and employiees may also
#t any thme invest on a principal basis or manage funds that invest on a principal
basis, in debt or equity securitios of any company that may be ivvolved in the Issue,
subjest 1o complisnce with provisions under Applicable Law, including the SEB|
Regulntions, The Company hereby acknowledge and agree that, by reason of law
or deties of confidentiality owed W other persons, or the rules of any regiilatory
autharity, the group companies or Affiliates of the LM may be prohibited from
disclosing informntion to the Company, in particulur information as o e LM or
their Affiliates’ possible interests as desoribod in this Clawse 9.4, In addition, whilke
the LM shall. pursannt s this Agreemens, set on behall of and in the best interesi
of the Company as their clients, the LM and their groip companies of AT laies can
represent other entities whose Interests’ conflict with or are adverse 10 those of the
Company. The LM shall not be obligsted 1o disclose w0 the Company am
mformation i conmection with any such representation by their fespective group
cormpanics of Aflilales.

The Company schnow lediges and agrees that (i) any purchase and sako of the Equiny
Shares pursuant 1o sn underwriting agreement and the determination of he lssue
Price, shall be wh arms' kength commercial ransaction between the Company, on
the one hand, and the LM, on the other hand; (i) in connection with the Issue. ard
the: process leading 10 such ransaction, the LM shall pet solely 26 a principal and
not s the agent or fideciary of the Company or its stockholders, creditors,
employees or nny other party, and irrespective of whether the |M have sdvised of
wre currently advising the Convpany on other matters; (iii) the LM do o have any
obligation to the Company with respect 10 the Issue excopt the abligations expressly
sel forth herein; and (iv) the LM nnd their respective Affilintes may be engsged in
a broad range of transactions that involve mterests that differ from those of ihe
Campany,

The Company acknowledges that the provision of services by the LM It is
subject to the requinements of any lows and regulations applicable 1o the 1M and
thelr Afliliates. The LM and their Alfiliates are authorized by the Company 1o &
all such ncts nocessary 1o comply with any applicable laws and regulations i the
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course ol their services required 1o be provided wider this Agreement oe under the
Engagement Letier, The LM may comply with all instructions, both ol und
writen, which they reasonably believe has been issued by i on behall of ihe
Company. However, the LM may request the Company to issue written insructions
b confirm any oral nstruction given by the Compuary, if they so doem necessary
and the Company shall issise such writlen instroction as expeditionsly as posible

19 TERMINATION

1.

1.2

[0.%

The LM engagement shall have commenced as of the date specified in the
Engagement Letter and shall continue until the completion of all formalities in
respect of the lesue and the completion of applicable complisnges prescribed by the
SEBL and the Stock Exchange regarchng the lssue. unless tenminsiod earlior
pursuant 1o this Agreement.

The bssuer and the LM may terminate this Agreement with writien mutiial consens

MNotwithstanding amything contained in Clanse 10.2 sbove, on the occarrence of the
Fatlowing loree mujeurs conditions, if subsequent to the exceution and delivery ol
this Agreement. and prior to the Issue Opening Dute then the Parties shall meet 10
iy decide on the future course of action and in the event they Tail 1o arrive m
a mutually agreoable course of sction withis g peerodd of fifleen | 15) days from the
shate on which the force majewre event ocoumed, then any of the Parties. shall be
erfitled 1o terminate this Agreement afler the expery of the said period of fifieen
(150 days, by giving a written notice thereo! i the atler Phriees-

B30 of it obligatiom under this Agreement or otherwise or in the assets,
liabilities. enrnings, business, prospects, Egement of operations of the
Company that, in the sobe judgment of the Lead unager, is matersal and
adverse amd that makes i, in the sole Jwlgment of the Lead manager,
impracticable o madvisable to market the Equity Shares or 10 enforce
contructs for the sabe of the Equity Shares on the terms and in the manner
eomteimplited in the Issee Documens;

1032 all corpormie and regulstory approvals requited 1o be obtaimed by ihe
Company for the Fasue, hnve not been obtained by the Company;

33 the Lend manuger have nat been able to complete its dug diligence 1w its
sutinfaction) of has found o muserinlly sdverse finding in its die ilkligeince

FO.3A there shall have occurred o Materinl Adverse Change in the financial markers
i India, which makes it, in the reassnable judgment of the Lead masnngers




rmpracticable to proceed with the Tssue, such s any outbreak of hostilities
of terrorism o esealation thereol or amy calomity or crisis affecting the
rtermational financil markets, and in eoch case the efMect oF sich eventis,
iy b vikien into sccound by the Led manager singularty or fogether with
nny other such event. Further, 4 general hanking morsoriem shall not have
been declared by Inin, the Furopenn Union. the United Kingdom and the
United States of Amena; of

1035 there shall have ocowrred n regulmory change, Cimeleiding, But not lnited bo,
a change in the regulatory envinomment in which the Comipany operilcs or g
change in the regulations und guidefines governing the s of this [ssue)
or an order or directive from SEBI, RoC, NSE or any other governmental,
regubatory or judicial authority pertaining 10 the securities market(s) that,
makes it, in the ressonnble judpment of the Lead g, impessitide oF
renders the Company ineligible 1o proceed with the [ssue.

1036 any other event as may s agreed to, In writing, bedween the Parties,

4 The Company, if subsegquent (o the execution and delivery of thiv Agreement; wid
prior 1o the lssue Opening Date

1040 in the rensonable discretion of the Comgpany, there has oceorred o Material
Adverse Change in or which would affect the PO process under this
Agrevment or otherwise in the sle judgment of the Company, is material
and sdverse and thet makes it in the sok Judgment of ihe Company,
impracticable or jnadvisable to market the Equity Shares or 1o enforce
contracts for the sale of the Equity Shares on the terms and in the manmer
comtemplated i the lssue Docoments

4.2 there shall have occurred a Mirterial Adverse Change in the fnanial markers
i Indin, which makes it, o the reasonable Judgmem af the Compana
imprigticable to proceed with the lvsue, such as any outhvenk of hostilitses
o lermonan or escalation thereol or any anlamity or crisis alfecting the
mbgrnutional financial markets, and in each cose the efeet of which event,
may be tuken ino account by the Company singularly or together with any
other such event. Further, a general banking meratorium shall mor have been
dechared by Indin, the European Union, the Unised Kimgdim and the Lnilad
Stistes of America: or

1043 there shall have occurmed o regulmory change, (including, but not limited Lo
a change in the regulstory environment i which the Convpany cperabes or g
change in the regulations and guidelines governmg the termms of this [ssue)
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or an erder o directive from SEBI, ROC, NSE or any other govermneniil,
regubatory or judicial authority pertnining to the securitien marketis) thar
makes it, in the reasomabie judgment of the Company, mipessible o
guestions the viability 1o proceed with the Issue.

5 The Company agrees that if, after Aling of the Dyafl Prospectus and Prospectus, any
additional disclosures are required 1o be made in regard to amy mntier rolevant ko
the Issue s may be determined by the Lead manager, the Company shall comply
with saiclh PegjuErements

6 Lipon termination of this Agreement in sceordance with this clause 10, the Partics
b this Agreement shall {except for any liahility arising before or in ‘relation ko such
rermination and except as otherwise provided herein) be released and discharged
From thewr respeciive obligations nder or parsaant to this Agreemen

i case of any inconsistency or dispute between the rerms relating 1o fecs b this Agreemeni
ansl the Engngement Letter. the terms of the respective Fngagement Letter shall prevall.

Il NOTICES

Any potices or other communication given pursuent to this Agreement must be in WETRiTE
and (a) delivered personally, or (b)) sent by tebe lwcsimile or ather shinilar fecsimile
trunstrssion, (o) sent by registencd muil, postaps prepasd, 1o the address of ihe Party specified
in the recitaly w this Agrecment, or 10 such fix number s mny be designated in writing by
such Parmy. Al notces and cther communications required or permitiad  wisder this
Agreement that are addressed as provided i this clause and will (1] if delivered persanally
or by cvernight couner, be doemed given upon defiveny; (1) iIf delivered by tele facakmile o
other samilar fnesimile nussmibssion, be deemed 1o be given when electromioally conlismed;
and (§f) 41 semt by registered madl, e deemed given when received

Dhetails of the Lead Muonager | Indoriest Flnancisd Serviees Limited
A-Wing. 304/5, Rustomjoe Central Park, Fxocitive
mpuces, Andhen Rerds Bosd, Chakale,  Mumbai.
Maharashtra, 3000693, lingdia
Tel.z #91 91245 93695
Email: ivoriindoricnt. in |
Webshoie: www indorient in
Contact Person: Mr. lvor Anil Misquith
SEBI Registrution No- 1NMO000 | 266

12 TIME IS OF ESSENCE TO THE AGREEMENT
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All shligations of the Company and the Lead Manager are subject to the conditions that
timie wherever stipulated, shall be of essence to the Agreement. Consexuently. any fnilure
on the par ol the Company or e Lead Maonnger 10 adhere 1o the time Henits shall unless
otherwise agroed between the Company and the Lead Manager. discharge the |end
Manager or Company of its obligations under this Agreemient. This Agreement shall be in
Forve from the date of execition anid will expire on completion uf allotment for tis lysue

SEVERAL OBLIGATIONS

The Issuer and the Lead Manager scknowledges and agrees that they are all Jiahle on
severnl busis to cach other in respect of the FEprescHintaas, wartanlies, indemnitics,
undertakings and other obligations given, entered inta or made by cach of them in this
Agreement

MISCELLANEOUS

e Agreement shall be binding on and nsure 1o (he Benetit of the Purtles hereto and ther
espective sucoessors, The |ead Manager shall not assign or trunsfer any of its respectlve
rights or obligation under this Agreement or purpart 1o do so withow the consent of the
lssuer. The lssuer shall moe wssign of iransfer any of their respective rights or ohligation
tnder this Agreement or purport to do so withow! the consent of the Lead Munager

GUVERNING LAW AND JURISDICTION

This Agreement shall be govermed by and construed in sccordance with the laws of the
Republic of India.

DISPUTE RESOLUTION

6.0 IFany dispute, difference or claim arises between the partics of thes Agreement as
1o the micrpretation of this Agreement o any covenants or conditions thereol or i
b the rights, duties o liabilities of amy partics bereunder or as 1o umy act, mdaier of
Hiing ansing out of or under this sgreemem (even themigh the agreement may have
been terminated ) and the same shall be referred 10 0 mutualls agreed arbitratorn who
shill proceed us per Arbitration and Conciliation Act, 190 The seal, or legal place,
ol arbtration shall be Mumrbal, Maharashies and the lnnguage 1o be used in the
arbitral provecdings shall be English.

162 Notwithstanding the power of the arbitrators b grant mterim reliel, te disputing
partses shall have the power to seek approprinte interim reliel from the courts ull
Mumbai, The arbitrtion award shall be in English and shall stute the reasons on
which it is based and shall be final and binding on the disputing partics and ibe
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disputing parties agree 1o be bound thereby and to act mocordingly. The arbitrtors
ey award to o disputing party that substantinlly prevails on the merits, its costs
and expenses (including fees of s counsell. Without prejudice 16 the
idemnification provisions i the Engagement Leter and this Agreement. the
Parties shall beor their respective costs mcurred in the arbitration unless otherw lse
awnrded or fixed by the arbdration tribunal.

16.3  Any reference mude 10 the arbitration tribanal under this Agreement shall not affect
the performunce of terms, other than the terms related 10 the matter under
wrbitratson, by the Parties under this Agreesvent and the Engagement Letier The
disputing parties shall co-opernte in good faith o expedite, & the maximum exiens
practicable, the conduct of any arbitrl proceedings commenced pursuant b this
Apresment

17 AMENDMENT

Mo amendment. supplement, modification or clasification to this Agreement shall be valid
or binding unbess set forth in writing ond duly executed by oll the Parties to this Agreemen

18 SEVERABILITY

I any provissons of this Agreement are determined to be invalid or wienforcesble in whole
or i part, suich imvalidity or unenforceability shall atasch only 10 such prosisions or the
apphicable part of such provision and the remaining pant of sisch pros ision ast all oeher
peronisions of this Agreement sholl continue to semuin in Tull foree and efliect,

19 CUMULATIVE REMEIMES

Iee rachts and remedies of each of the parties and ench imdemnified person wider clinses
K aned 10 pursuam 1o this Agreement sne cumulative sisd are in addition 1o any other rights
and remudies provided by geneml s or otherwise.

0 ILLEGALITY

I any provesion in this Agreement shall e beld o be illegal, invalid or anesforcesble, in
whole or i part, usder any emactment or rule of laow, such provision or part shall to that
extent be decmed nd 10 form part of this Agreement i the logality, validiy und
enforcenbility of the remainder of this Agreement shall ot be affected. In case any
proviasen of this Agreement confiet with any provision of law incleding SEB1 (1CDR)
Regulations, and | or amy other norms 10 be issued by SEBL, in force on the date of this
Agreement or amy timse in future, the Intter shall prevail




21 EXCLUSIVITY

Subgect to Clause 5 above, the LM shall be the exchisive advisors to the Company in respect
b the Tusaie, The Company shall not, dwring tha term of the Agreement AP iy v mor
i relation to the lssie withoat the prior writien consent of the LM. Nothing ¢omained
heresn shull be interpreted 10 prevent the Lompany from retiinkig degnl counsels or ather
advasrs or parties as may be requited for faxation, accounts. legal, emploves matiers, due
diligence and other matters in conmection with the 13swe

11 CONFIDENTIALITY

The LM severally agree 1w keep oll information furnished by the Company, or their
advisors, represcmtatives or counsels, in conpection with the lssue, whether Hurnished
before or after the date hereof and regardiess of the manner i wihich # is or was furnished
will be tremied by the LM, their advisors, representatives and counsel as Confidential
Information. Upon closing of the lssue, and i the request by the Company, the LM will
promgly retum or couse o be returned all such Coafidential Enformation 1o the Company,
excepl b the extent requined to be retined under any requirement of any applicable law,
rube or any regulation. The LM undertake that any sisch Confidential Informution retamed
shall be used only for the purpose of making dischosures, iT any required by any law, rule
i regnilniim

2.1 The confidentiality obligation under this Clause will not apply,

22.1.1 To any information which, prios 1o ils disclossre in connection with this
Issme, was olready in the posscssion of the LM or its adlvisors,
represeniativis or counsel when they were not acting as LM or their
ndvisors, representatives or counsel for purpose of the Traue of 10 the extent
such informanion s or becomes publicly avmlable otherwise than by
dhischosaire by the |8 in viobation of this Agreement:

22.1.2 To amy information which fs required o be disclosed, or is disclosed, in
conmechion with the Issue. including alw the Drafi Prospectis or the

Prospecius;

2103 Dhsclosed on behalf of the Company to purchasers or prospective purchasers
of the Equity Shares in conncction with the [ssue, in accondasce with ihe
spgplicable liws;




T

2118

39

Upan the request or demand of any regulstory suthority or amy stock
exchange haying jurisdiction over any of the LM or amy of their respective
Alliliates,

T mny mmbormation, which is or comes ivo the public domain withowt uny
default on the part of the LM or their advisors, representutives or counsel o
comes mto the possession of the LM o ther advisors, representatives or
cotnisil other than in breach of any confidentiality obligation owed 1w the
Conspany of which they arc awarg;

To any dischsure pursiant w any lnw or order of any count or pursaant 1o
any direction, request or requirement (whether o not huving the farce of
law) of any cemtral bank or uny povernmental, regulnbory or supervison
authority; te the extem procticable and permited by Applicable Laws, rule
of regulaticon, the LM, shall notify the Company i respect tereod,

T the extent that mny of the LM or their advisors, representativis or counsel
need 1o disclose amy information with réspect 10 any proceeding for the
protection or enforcement of wny of ds pight etsing out of this Agreemend
of the lssue the 1M shall notify the Company i respect thereol provided
giving such notice does nol prejudice or diminish the LM or its advisors,
representatives of counsel’s itghts moany such proceeding. o

To amy information made public with the prior comsent of the Comisany .

Provided that the term “Confidental Informaton” shall not inclule any wlormation that is
staled in the Draft Prospectus or the Prospectus, which muy have been Gl with rebevant
regulatory avthoritses {excluding amy mformal flings or ilings where the documents. sre
treated in o confidential manner), or in the opmion of such LM is necessary (o make the
slaternents thergin not miskeoding

222 The LM shall be entithed 1o retain all information and to use the information, any
defences available 10 them under Applicable Laws in comnection with such
underwriting, including without lemitation, any due diligence defences,

228 Apy advice or opinions provided by che LM nder oF s o Bids o shall el
b dlisclosed or relierred 10 P-ul:lli-n.:l:. anf Aoy third party ewcept i coirillamce whik
the prior writien consent [rom the LM and excepl where such information is
required by lnw or in conneetion with dispuies beiwoen the Baried o i required by
a court of law or any other regulatory authority, provided that the Company shall,
i the extent possibile, provide the LM with prior potice of such requirement. The
Company agrees that no public announcement of communication relating 1o the
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wibipect matter of this Agreement shall be issued or dispatched withou the prioe
caonsent of the LA, which shall not be unrensonably withheld, and excepi 10 ihe
estent thut such public announcement or communication may be required umder
applicable law. The Compamy apreces thal any LM may place advertisements in
fimaneinl ond other newspapers nnd journals ot the 1.M's expense describang the 1M
volvement i any trunsoction resulting from thin Engagement and ils services
rendesed aller the closing of the lssue,

The LM shall not use any of the Confidential Information, for any purpose other than for
the purpose of ihe lusue and ahall be fully responsible for any breach of the conlidentialin
wndertaking hereander, Each of the LM scknowledges and agrees that this Claase 22 shall
survive the termination of this Agreement for & period of one yvear from the date of
terminaticn of the Agrecment of closing of the fsue.

1} CONSEQUENCES OF BREACH

In the event of breach of mny of the mnterial terms of the Agreement, the non-defasilting
Parties shall have the absolute right (o lake such sction, as they may deem 01 including but
mol limited o withdrawing from the lssue. Suabject 0 Applicable Laows, in the gvent of a
breach by any Party, the defauhting Party shall have the right 10 cure any sugh breach within
i period of ten (10) days of the breach. The defaulting Party shall, immedintely upon
occdrrence of 4 breach or the knowledge of o breach, give notice in writing to sl Parties
i the oveint that the bresch el gered wathin e aloresiid period, the pon-delauliang
Partics shall not be liable or responsible for the comsegquences if amy, resafting from such
terminntion and withdrawal The LM will not be Hable 1o refund any amounts paid as fecs,
cimnbas s, reimbursemaents oF expenses specified under the Engagemeint Letwer i1 iy
breach of this Agreement oocurs as & result of any act or omission of the Company only is
desermined by way of a binding judgment/onder, after exhnusting any appellote | reyisional
fowrit remedies available 1w the parties. 11 it s determined by oway of o binding
Judgmient'seder, ofter exhausting soy sppetiofe | revisional | weil remedies availabibe o the
parties, that the breach is caused due o gross neghigence, willtul miscondisct or fruud of
any of the LM, the Company shall not be Habde 1o pay any fees, If applicable, o sisch
detmnlimg | M

4 WAIVER OF SOVEREIGN IMMUNITY

The execution, delivery and performunce by the Company of this Agreement ond any other
relnted ngroements to which if i5 o party constiiutes commencinl scts dose and performesd
for commercial porpeses and do ool constiife soveresgn acls and, save and except the
present or future asseis and propertics coneeming the miliory of the Governmeent of India,
the constiutional authorities and their offices, any diplomatic or consular office, or natsonal
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hertage, waives amy and all Aghts of Immunity that 0 or any of 18 assets may have or nny
scguire in future aguins the nsthwtions of any fegal or arbitral proceedings and the
enfiorcenent of amy pudgment, settlement or arbitral awnrd.

28 ASSIGNMENT

Ben party mny assigen gy of its rights wnder this ngreement withaug thie consent of the pars
pgainsl whom the right operates. No provision of this Agreement may be varied without
the consent of the Lead masiager and the lsaer.

The undersigned herehy certifies and consents o act s Lemd manager 1o the afbnesald lssue

aad 1o thelr name being inserted a8 Lewd manager o the Draf Prospectus aisd Prospectus
and Infsrmatson Memorandum which the Lsaer miends fo ssue morespect of he propeosed
bssue nnid hereby mthorize the Issuer to deliver this Agreement 1o SEBL RUOC and the NSE
EMERGE.

26 MISCELLANE(US

20.1

264

ah.3

o modificatkon., alteration or amendmein of this Agreement or any of il ters of
provisions shall be valid or kegally binding on the Paries anless made in wivting
duly exesuted by or on behalf of all the Parties hereto,

The terms and condiions of this Agreement are mid assignuble by any Purty hereto
w it the prior wiriiten conseni of all the oither Parties henso,

All representations, warrantics, obligntwmns provided by, and nghts of the LM given
by the LM in this Agreement have been provided individually.

This Agrecment may be execated in sepormis couerpars, each of wiisch when s
executed pnd delivered shall be deemed 10 be an onginal, bur all such counterpans
shnll gonstitule vig mid the ssme mstrumeil

These terms and conditions will be binding on snd enforceable for the benefit of the
Partices heretn, their sauccessors, and permintied assigns of thee Agreement. The Lemmas
and conditions hereof shall supersede aml replice mny and &l prior contrcts,
understundings or arrangements, whether oral or wianien, heretalone made between
wiy of the Partics hereto mnd relating to the subyect moter hereod, and s of the dute
hereol constiute the entire understanding of the Parties with respect 1o the lsoe.

IN WITNESS WHEREOF, the Parthes huve entered this sgresment on the date mentioned

nhive




4
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