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This OFFER AGREEMENT (this “Agreement™) is entered into on September 29, 2025, at Mumbai
among:

I LIQVD DIGITAL INDIA LIMITED, a company incorporated under the Companies Act. 1956
and whose registered oflice is situated at B-206, Second Avenue, CTS No 17/2A/1 Subhash
Nagar, Village Vyarvail MIDC, Andheri East, Chakala MIDC, Mumbai, Maharashtra, [ndia,
400093 (the “Company/ Issuer Company™);

2. ARNAB MITRA, an Indian citizen and resident of 2507 A3 Sky forest, Senapati Bapat Marg,
Jupiter Mills Lower Parel, Mumbai - 400013, Maharashtra. India (*Selling Shareholder 1)

3. ASHISH MOTILAL JALAN an Indian citizen and resident of Flat No, 301, Esha Apartment,
BG Kher Road, Campa Cola Compound, Worli, Mumbai - 400018, Maharashtra, India (“Selling

Shareholder 27)

4. CONCEPT COMMUNICATIONS LTD a company incorporated under the laws ol India and
having its corporate office at Queen's Mansion, Ist Floor, Prescot Road, Fort, Mumbai,
Maharashtra. [ndia, 400023 (“Selling Shareholder 3™)

INDORIENT FINANCIAL SERVICES LIMITED, a company incorporated under the laws of
Indiu and having its corporate office at B-803, Rustomjee Central Park, Andheri Kurla Road.
Chakala, Mumbai 400 093, Maharashtra, India. (“Indorient Financial®/*Book Running Lead
Manager™/ “BRLM™),

A

[n this Agreement. (i) Indorient Financial shall be referred to as the “Book Running Lead Manager”
or “BRLM™; (ii) Selling Shareholder 1, Selling Shareholder 2 and Selling Sharcholders are collcctively
relerred to as the “Selling Shareholders™ and individually as the “Selling Sharehalder™; (iii) Ligvd
Digital India Limited shall be referred to as the “Company” and (iii) the Company, the Selling
Shareholder, and the Book Running Lead Manager are collectively referred ta as the “Parties” and
individually as a “Party™.

WHEREAS:

(A) The Company and the Selling Sharcholders propose Lo undertake an initial public offering of
equity shares of 2 5/ cach of the Com pany (the “Equity Shares™), comprising a fresh issue by
the Company aggregating up to 42,99,200 Equity Shares (the “Fresh Issue™) and an offer lb‘r
sale of up to 10,54,000 Equity Shares held by the Selling Sharcholders (the *Offer for Sale™,
and together with the Fresh Issue, the “Offer™) in accordance with the Companies Act (as
delined herein). the Seeuritics and Exchange Board of India (Issue of Capital and Disclosure
Ruiwirunmnlsj Regulations, 2018 (the “ICDR Regulations™) and other applicable laws (as
defined herein), at such price as may be determined by the Company and the Selling
Sharcholders in consultation with the Book Running Lead Manager through the book building
[Ez'uccss under.[hc ICDR Regulations (the “Offer Price™), The Equity Shares olfered by Sclfing
Sharcholders in the Offer for Sale is set out in Schedule I (collectively, the “Offered gllares";

(B) The hoard of directors of the Company pursuant to a resolution dated September 12, 2025 and
.lhc sharcholders of the Com pany pursuant to a resolution dated September 18, 2025 ;n(; ud;}p)tlcd
in accordance with Section 62(1)(c) of the Companies Act, 2013 (as defined herein) have
approved and authorized the Offer, |

(C) SL“.HF.ng Sﬁurehcﬂders has duly approved and authorized the Offer and consented to the inclygj
of his Offered Shares, as set out in Schedule 1, as part of the Offer pursuant to hi
consent letters.




(D)

(E)

()

(G)

(H)

The Board of Directors, pursuant to a resolution dated 27 September, 2025 have taken on
record the participation of the Selling Shareholders in the Offer.

The Company and the Selling Sharcholders have appointed the Book Running Lead Manager
to manage the Offer as the Book Running Lead Manager, and the Book Running Lead Manager
have accepted the engagement in terms of their engagement letter (the “Engagement Letter”)
subject to the terms and conditions set forth therein.

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

The Company is looking to file a draft red herring prospectus (the “Draft Red Herring
Prospectus™) with the SME Segment of Bombay Stock Exchange of India Limited (the “BSE
SME™) for review and comments in accordance with the SEBI ICDR Regulations. After
incorporating the comments and observations of The BSE Limited, as applicable, the Company
will file the red herring prospectus (“Red Herring Prospectus”) with BSE SME and thereafter
the Prospectus will be filed with the Registrar of Companies, Maharashtra in Mumbai (the
“RoC”) inaccordance with the Companies Act (as defined hereinafter) (the “Prospectus™), and
the SEBI ICDR Regulations,

Pursuant to the ICDR Regulations, the Book Running Iead Manager Is required to enter into
this Agreement with the Company and the Selling Shareholders and set forth certain additional
terms and conditions for and in connection with the Offer.

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

1.

1.1

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement. including the recitals, shall, unless specifically
defined herein, have the meanings assigned to them in the Offer Documents (as delined herein),
as the context requires. In the event of any inconsistencies or discrepancies, the definitions in
the Offer Documents shall prevail to the extent of such inconsistency or discrepancy. The
following terms shall have the meanings ascribed to such terms below;

“Affiliate™ with respect to any Party shall mean (i) any other person that, directly or indirectly,
through one or more intermediaries, Controls or is Controlled by or Is In comman Control with
such Party, (ii) any other person which is a holding company, subsldiary or joint venture of such
Party, and (iii) any other person in which such Party has a “significant Influence™ or which has
“significant influence” over such Party, where “significant influence” over a person Is the power
to participate in the management, financial or operating policy decislons of that person but is
less than Control over those policics and that shareholders benelicially holding, directly or
indirectly through one or more intermediaries, a 10% or more interest in the voting power of
that persan is presumed to have a sighificant influence over that person. For the purposes of this
Agreement, the terms “holding company™ and “subsidiary™ shall have the respective meanings
set forth in the Companies Act. In addition, the Promoter, including the natural pcrst);s
exereising significant influence over the Promoter, the members of the Pramoter Group and the
Group Companies shall be deemed to be Affiliates ol the Company.;

“Agreement” shall have the meaning given to such term in the Preamble;
“Allotment™ or “Allotted” meuans. unless the context otherwise requires, allotment of the

Equity Shares pursuant to the Offer (o the successful bidders pursuant to the Rasls of Allotment
finalized with the Designated Stock Exchange;

2




“Allotment Advice” means, note or advice or intimation of Allotment sent to the successlul
bidders who have been or are o be Allotted the Equity Shares alter the basis ol allotment has
been approved by the Designated Stock Exchange:

“Allottee™ means a successful bidder to whom the Equity Shares are Allotted;

“Anchor Investor”™ means a Qualified Institutional Buyer. applying under the Anchor Investor
Portion in accordance with the requirements specified in the SEBI ICDR Regulations and the
Red Herring Prospectus and who has Bid for an amount of at least 2200.00 lakhs

“Anti-Corruption Laws” shall have the meaning given to such term in Section Error!
Reference source not found.:

“Anti-Voney Laundering and Anti-Terrorism Financing Laws™ shall have the meaning
given to such term in Section Error! Reference source not found.;

“Applicable Law™ shall mean any applicable law, statute, by-law, rule, regulation, guideline,
circular, order, notification, regulatory policy (including any requirement under, or notice of,
any regulatory body). listing agreement with the Stock Exchange, compulsory guidance, rule.
order or decree of any court, any arbitral authority or any authority or directive, delegated or
subordinate legislation in any applicable jurisdiction, inside or outside India, including any
applicable securities law in any relevant jurisdiction. including the SEBI Act 1992, the
Securitics Contracts (Regulation) Act, 19506, the Securities Contracts (Regulation) Rules, 1937,
the Companies Act, the ICDR Regulations, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Forelgn Exchange
Management Act, 1999and rules and regulations thereunder and the guidelines, instructions,
rules, communications, circulars and regulations issued by any Governmental Authority (and
agreements, rules, regulations, orders and directions in force in other jurisdictions where there
is any invilation, issuc or sale of the Lquity Shares in the Offer);

“Applicant” shall mean any prospective Investor who has made an application in accordance
with the Draft Red Herring Prospectus. Red Herring Prospectus and the Prospectus.

“Arbitration Act” shall have the meaning given to such term in Section 12.2:

“ASBA™ or “Application Supported by Blocked Amount” means the application, whether
physical or clectronic, used by ASBA Bidders to make a Bid and authorize an SCSB 1o block
the Bid Amount in the specified bank account maintained with such SCSB or to block the Bid
Amount upon acceplance of the UPI Mandate Request by UPI Bidders using the UPI
Mechunism;

"ASIB_A ;\Fcounl(s)“ means a bank account maintained with an SCSR by an ASRA Bidder, as
specified in the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the relevanl ASBA Form which may be blocked by such SCSB and Includes the

account of: the UPI Bidders blocked upon acceptance of UPI Mandate Request by the UPI
Bidders using the UP1 Mechanism to the extent of the Bid Amount of the ASBA Bidder;

“ASBA Bidder” means all Bidders except Anchor Investors;
“.‘}SBA Form” means the application form, whether physical or electronic, used by ASBA
Bidders to submit Bids which will be considered as the application for Allotment in terms of

the Red Herring Prospectus and the Prospectus;

“Bid™ shall mean an indication to make an offer during the Bid/Offer Period by an ASBA
Bidder pursuant to submission of the ASBA Form, or on the Anchor Investor BT Rate by




purchase our Equily Shares at a price within the Price Band, including all revisions and
modifications thereto, to the extent permissible under the SEBI ICDR Regulations, in terms of
the Red Herring Prospectus and the Bid cum Application Form. The term ‘Bidding’ shall be

construed accordingly;

“Bidder(s)” shall mean any prospective investor who makes a Bid pursuant to the terms of the
Red Herring Prospectus and the Bid cum Application Form and unless otherwise stated or
implied, includes an Anchor [nvestor and Eligible Employee.

“Book Running Lead Manager” shall have the meaning given to such term in the Preamble;
“Board of Directors™ or “Board™ shall mean the board of dircctors of the Company:

“Circulars on Streamlining of Public Issues/UPI Circular” shall mean collectively, the SEBI
cireular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular
number SEBIHO/CFDYDIL2/CIR/P/2019/50 dated April 3, 2019, SEBI clrcular number
SERI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019, S8SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SERI circular number
SERI/HO/CED/DIL2/CIR/P2020  dated  March 30, 2020, SEBI circular number
SEBIHO/CED/DILZ/OW/PR2021/2481/1/M dated March 16, 2021, SEBI cireular number
SERVHO/CFD/DIL2/CIR/P/2021/47  dated March 31, 2021 SEBI circular number
SEBI/HQ/CFD/DIL2/P/CIR/2021/570  dated  June 2, 2021 SEBI circular  no.
SEBI/HO/CEFD/DIL2/CIR/P/2022/45  dated  April 5, 2022, SEBI cireular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022, SEBI c¢ircular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, the RTA Master Circular and SEBI
master circular no. SEBI/HO/CFD/PoD- 2/P/CIR/2023/00094 dated June 21, 2023 SEBI
circular SEBIHO/CFD/TPD 1/CIR/P/2023/140 dated August 9, 2023, along with the circular
issucd by the National Stock Exchange of India Limited having reference no. 25/2022 dated
August 3.2022 and the circular issued by BSE Limited having reference no, 20220803-40 dated
August 3, 2022, and any subsequent circulars or notifications Issued by SEBI and Stock
Exchange in this regard. ;

“Claimant” shall have the meaning given to such term in Section 12.2:

LY M " 2 0 J el It e i 5 H y
Closing I)at.e“ means the date of Allotment of the Equity Shares pursuant to the Offer in
accordance with the provisions of the Offer Documents;

“Companies Act”™ shall mean the Companies Act, 1956 or the Companies Act, 2013, as
applicable; ‘ o

"(T‘c.m:pnnies Act, 1956 shall mean the Companies Act, 1956 and the rules and regulations
mu.dc lhers:ups:icr _(wxlhuul reference to the pravicione thereof that have ceased to have ux‘rwl
upon the notification of the notified provisions of the Companies Act, 2013);

“Companies Aet, 2013 shall mean the Companies Act, 2013 and the rules and regulations
&

:z);-ild: thereunder, including the Companies (Prospectus and Allotment ol Securities) Rules

"“Company” shull have the meaning given to such term in the Preamble;

'Cuxltu-ul‘ shall have the meaning ascribed to the term “control™ under the Securitiesand
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regu
and the terms “Controlling”, “Controlled by” and *“Contralled” shall
accordingly;




“Controlling Person(s)” with respect to a specified person, means any other person who

Controls such specilied person;

“Critical Accounting Policies” shall have the meaning given to such term in Section 3.31;

“Designated Stock Exchange™ means the BSE.
“Dispute” shall have the meaning given to such term in Section 12.1:
“Disputing Parties” shall have the meaning given to such term in Section 12.1;

“Draft Red Herring Prospectus”, “Red Herring Prospectus” and “Prospectus” refer to the
olfering documents used or to be used in connection with the Offer, as filed or to be filed with
the Stock Exchange and the Registrar of Companies, as applicable, together with the preliminary
and final international supplement/wrap to such offering documents, and, any amendments,
supplements, notices, corrections or corrigenda to such offering documents and international

supplement/wrap:
“Encumbrances” shall have the meaning given to such term in Section 3.8;
“Engagement Letter” shall have the meaning given to such term in Recital (D);
“Environmental Laws™ shall have the meaning given to such term in Section 3.20;
“Equity Shares” shall have the meaning given (o such term in Recital (A);

“FCPA™ shall have the meaning given to such term in Section Errar! Reference source not

found.;

“FEMA™ shall mean the Foreign Exchange Management Act, 1999, including the rules and

regulations thercunder;
“Fresh Issue™ shall have the meaning given to such term in Recital (A);

“Governmental Authority” shall include the SEBI, the Stock Exchange, any Registrar of
Companies, Muharashtra at Mumbai, the RBI, and any national, state, regional or local
government or governmental, regulatory, statutory, administrative, taxation, judicial or
gm'crflmcm-nwncd body. department, commission. authority. court, arbitrator, tribunal, agency
or entity, in India or outside India; 7 o

“Governmental Licenses™ shall have the meaning given to such term in Seetlon 3.18:
L, 5 . '
Group” shall have the meaning given to such term in Section 8.1(x)i;

“Group Companies” shall mean companies (other than Promoter(s) and subsidiaries) with
.Whlch there were related party transactions, during the period for which financial information
is disclosed in the Offer Documents as covered under the applicable accounting standards and
other companies as considered material by the board of directors of the Company '(ll:ld as
disclosed in the Offer Documents: - ‘

“ICAI” shall mean the Institute of Chartered Accountants of India;

“ICDR Regulations™ shall have the meaning given to such term in Reeital (A




“Indemnified Party” shall have the meaning given to such term in Section 15.1;
“Indemnifying Party” shall have the meaning given to such term in Section 15.1;
“Intellectual Property™ shall have the meaning given Lo such term in Section 3.21;

“Intermediaries™ shall mean a stock-broker, sub-broker, share transler agent, banker to an
issue, registrar to an offer, merchant banker, market maker, underwriter, portfolio manager,
investment adviser and such other intermediary who may be associated with securities market
and is registered with SEBI as per section 12 of the SEBI Act, and are appointed in connection

with the Offer;

“Loss™ or “Losses” shall have the meaning given to such term in Section 13.1;

“Manager” or “Book Running Lead Manager” shall have the meaning given to such term in

the Preamble;

“Material Adverse Change” shall mean, individually or in the aggregate, in the sole discretion
of the Book Running L.ead Manager, a material adverse change or any development likely to
involve a material adverse change, (i) in the reputation, condition (financial, legal or otherwise).
assets, liabilities. revenues, profits, cash flows. business, management, operations or prospects
of the Company or its Alliliates, either individually or taken as a whole and whether or not
arising from transactions in the ordinary course of business (including any loss or interference
with their respective businesses from fire, explosions, flood or other calamity, whether or not
covered by insurance. or from court or governmental action, order or decree, and any change
pursuant to any restructuring), (i) in the ability of the Company or its Affiliates, either
individually or laken together as a whole, to conduet their businesses and to own or lcase their
respective assets or properties in substantially the same manner in which such businesses were
previously conducted or such assets or properties were previously owned or leased as described
in the Offer Documents (exclusive of all amendments, corrections, corrigenda, supplements or
notices (o investors), or (iii) in the ability of the Company, the Selling Sharcholders to perform
their respective obligations under. or to complete the transactions contemplated by, this
Agreement, the Engagement Letter or the Underwriting Agreement, including the issuance,
allotment, sale and transfer of the Equity Shares contemplated herein or therein:

*BSE” shall mean the BSE Limited:

“BSE S.ME“ / “SME Platform of BSE Limited” shall mean the separate platform for listing
companies which have issued shares on meeting the relevant criterfa of Chapter IX of the SEBI
(ICDR) Regulations, 2018, as amended from time to time, opened by the BSE Limited.
:'N:Iﬁi]n.:ll Payments Corparation of India™ or “NPCI shall have the l]‘lcﬂnlllg aSSigncd o it
in the Circulars on Streamlining of Public lssues;

“Offer* shall have the meaning given (o such term in Recital (A):
“Offer Agreement™ shall have the meaning given to such term in the preamble;
L]

“Offer Documents™ shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus
un‘(‘z’ the Prospectus, together with the preliminary or final international supplement/wrap (o such
u[ler_ing documents, the Bid cum Application Form including the abridged prospectus,.
Confirmation of Allocation Notes, the Allotment Advice and any amendments, supfiemt
notices, corrections or corrigenda to such issuing documents and the
supplement/wrap;




“Offer Price” shall have the meaning given to such term in Recital (A):
“Offer for Sale” shall have the meaning given to such term in Recital (A);
“Offered Shares™ shall have the meaning given (o such term in Recital (A);

“Offering Memorandum™ means the offering memorandum consisting of' the Prospectus and
the international wrap, together with all supplements, corrections, amendments, and corrigenda

thereto;
“Other Agreements” shall have the meaning given to such term in Section 3,8;
“Party” or “Parties” shall have the meaning given to such term in the Preamble:

“Person” shall have the meaning given to such term in Section Error! Reference source not

found.:

“Preliminary Offering Memorandum™ shall mean the preliminary offering memorandum
consisting ol the RITP and the preliminary international wrap, together with all supplements,
corrections, amendments, and corrigenda thereto;

"Pricing Date” means the date on which the Company and Selling Shareholders in consultation
with the BRI.M, will finalise the Offer Price;

“Promoters”™ shull mean promoter of the Company being, Arnab Mitra, Ashish Jalan, Concept
Communications and Mr, Vivek Suchanti;

“Promoter Group™ shall mean such persons and entities constituting the promoter group of the
Company in terms of Regulation 2(1)(pp) of the ICDR Regulations;

“Prospectus™ shall mean the prospectus to be filed with the RoC on or after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations
containing. inter alia, the Issue Price, the size of the Issue and: certain other information. and
slhull include as the context may require, any supplements, notices, addenda or corrigenda
thereto: i

“Publicity Memorandum™ shall have the meaning given to such term in Section 7.1
“RBI"” shall mean the Reserve Bank ol India;

-“I_led Herring _‘Pmspccn_:s“ or “RHP™ means the red herring prospectus for the Offer to be
iz_ﬁl“JL]éJ [b) our C ompany in n.cm'wd;-muo with Section 22 of the Companies At and the S |-
oo h,lgumm)ns. which will not have complete particulars of the price at which the Equity
:],_‘lmu,s, will bu_ Allotted and 1l1c_ size of the Offer, including any addenda or corrigenda thereto
O1e Rcd ll;emngd]’rospeclus will be filed with the RoC at least three days before the Bid’()f‘l'erl'
pening Date and will become the Prospec 1li ‘i vici
T he Prospectus upon filing with the RoC on or after the Pricing

Reglst‘rar qu Cm_n panies” shull mean (he Registrar of Companies, Maharashtra, situated at
thunhm. with which the Red IHerring Prospectus and the Prospectus shall be filed by the
ompany: |

Regulation 87 shall have the meaning given to such term in Recital (A):

“Respondent™ shall have the meani i i
< et & T ' A i1
é he meaning given to such term in Section 12



“SEBI” shall mean the Securities and Exchange Board of India;

“SEBI ICDR Regulations” shall huve the meaning given to such term in Recital (A);
“Securities Act” shall have the meaning given Lo such term in Recital (A);

“Selling Shareholder™ shall have the meaning given to such term in the Preamble;

“Selling Shareholders Statements™ shall mean the statements specifically made or confirmed
or undertaken by the Selling Shareholders in relation to themselves and their respective portion
ol the Offered Shares:

“Stock Exchange™ shall mean SME Platform of the BSE Limited, being stock exchange in
India where the Equity Shares are proposed to be listed;

“Supplemental Offer Material” shall mean any written communication(s) prepared by or on
behalf of the Company, or used or referred to by the Company, that constitutes an offer to sell
or a solicitation of an oftfer to buy the Equity Shares other than the Offer Documents, including.
but not limited to. any road show materials relating to the Equity Shares Including but not
limited to the investor road shows presentation;

“Taxes™ shall have the meaning given 1o such term in Section 17.1;
“Underwriting Agreement” shall have the meaning given to such term in Section |.4;

“Unified Payments Interface” or “UPI” shall have the meaning as given in the UPI Circular
and means an instant payment mechanism developed by the NPCI;

“UPL Bidder” means collectively, individual investors applying as (i) Retail Individual
Bidders, in the Retail Portion, and (ii) Non-Institutional Bidders with an appllcation size of up
to 2 500,000 in the Non Institutional Portion, and Bidding under the UPI Mechanism through
ASBA Form(s) submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents, ’

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by
SEBI, all individual investors applying in public issues where the application amount is up o z
300.000 shall use UPLand shall provide their UPIL 1D in the bid-cum-application form submitted
with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock exchange
(}.»:hose name is mentioned on the website of the stock exchange as eligible for such ucﬁvil)T)
{11.1)_21 depository participant (whose name is mentioned on the website of the stock exchange as
.(.‘-Ilglblil lor such activity), and (iv) a registrar to an issue and share transfer agent (whose ﬁamé
s mentioned on the website of the stock exchange as eligible for sych ac[ivity): .

"UP[ Circulars / SEBI UPI Circulars™ shall mean Circular
(?;;:BIJI'I(J.»"(_'{‘ D/DIL2/CIR/P2018/138) dated November I, 2018, circular
(SEBVHO/CFD/DIL2/CIR/P201] 9/50) dated April 3, . 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019 circular
{(SEBI/HO/CFD/DIL2/CIR/P/201 9/85) dated July 26, 20109, c;rcular no
(SEBI.-"H(J/CITD/I)CRZ/CII{/P/QU19/133_] dated November 8, 2019, gircular nu..
(SE[SI/HO:‘C]"D/DII,Z/C!R.fl’fQOZU/S()} dated  March 30, 2020,  circular o
(SEBI/I IO/CFD!D[LZICIRJ’I’/BDE]/MSO/I/M_] dated March 16, 2021, circular nul
SEBI/HO/CFD/DILT/CIR/P/2021/47 dated March 31, 202), ey -
SEBVHO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021,
SEBIHO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022 as amended pursy




no.  SEBU/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022 SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022, SEBI circular no
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 (to the extent applicable) NSE’s
circular bearing reference number 25/ 2022 dated August 3, 2022 and BSE’s circular bearing
reference number 20220803-40 dated August 3, 2022 and any subsequent circulars or
notifications issued by SEBI or Stock Exchanges in this regard.

“UPI ID™ shall mean ID created on UPI for single-window mobile payment system developed
by the NPCIL.

UPI Mandate Request” shall mean a request (intimating the RIB by way of a nolilication on
the UPI application and by way of a SMS directing the RIB to such UPI application) to the RIB
initiated by the Sponsor Bank to authorise blocking of funds on the UPI application equivalent
to Bid Amount and subsequent debit of funds in case of Allotment.

“UPI Mechanism™ shall mean a process for applications by RIBs submitted with intermediaries
with UPI as mode of payment, in terms ol the UPI Circulars.

“UPI PIN" shall mean a password to authenticate UPI transaction,

“Working Day” shall mean all day. other than the second and fourth Saturdays ol each calendar
month, Sundays and public holidays, on which commercial banks in Mumbai are open for
business, provided however, with reference to (a) announcement of Price Band; and (b)
Bid/Issue Period, “Working Day™ shall mean any day. excluding all Saturdays, Sundays and
public holidays. on which commercial banks in Mumbai are open for business; and (c) period
between the Bid/Issue Closing Date and the listing of the Equity Shares on the Stock Exchange,
“Working Day™ shull mean all trading days of the Stock Exchange, excluding Sundays and bank
holidays in India, as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January
21,2016 and the Circular on Streamlining of Public [ssues.

For the purposes of' this Agreement, the terms “DRHP™, “RHP” and “Prospectus” shall include
any amendments, supplements, corrections, corrigenda, addendum ar notices thereto. In the
event ol any inconsisiencies or discrepancies between the delinitions included in this section
and the definition included in the DRHP, RHP and Prospectus, the definitions as prescribed in
the DRHP, RHP and Prospectus shall prevail.

In this Agreement. unless the context otherwise requires:

(i) words denoting the singular number shall include the plural and vice versa:
{ii) headings and bold typeface are only for convenience and shall be lgnored for the

purposes of interpretation;
" T ) i e ,
(iii) references to the words “include® o “including™ shall be construed without limitation:

{iv) references to this Agreement or to any other agreement, deed or instrument shall be
construed as a reference (o this Agreement or to such agreement, deed or instrument
as the same may from time o time be amended, varied, supplemented or novated:

(v) references to any Party shall also include its successors, permiited assigns, heirs,
executors and administrators, as the case may be, under any agreement, instrument
contract or other document;

(vi) references to a “person™ shall include any natural person, firm, g
limited liability partnership, association. carporation. company,
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company, joint stock company, trust, joint venture, business trust or other entity or

unincorporated organization;

(vii) references to a statute or regulations or statutory or regulatory provision shall be
construed as a relerence to such provisions as from time to time amended,
consolidated, modified. extended, re-enacted or replaced;

references to a number of days shall mean such number of calendar days unless

(viii)
otherwise specified. When any number of days is preseribed in this Agreement, such
number of days shall be calculated exclusive of the first day and inclusive ol the last
day;

(ix) references to a section, clause, paragraph. schedule or annexure Is, unless indicated to
the contrary, a reference to a Section, clause, paragraph, schedule or Annexure of this
Agreement:

(x) references to any date or time in this Agreement shall be construed to be references to
the date and time in India;

(xi) time is of the essence in the performance of the Parties’ respective abligations under

this Agreement. If any time period specified herein is extended, such extended time

shall also be of the essence; and

(xil)  references to “allotment™ of Equity Shares pursuant to the Offer, unless indicated
otherwise, includes references to “credit™ ol the Equily Shares to the demat accounts

of the allottees.

The Parties acknowledge and agree that the Schedules and Annexures attached hereto form an
integral part of this Agreement.

The Parties agree that entering into this Agreement or the Engagement Letter shall not create or
be deemed to ereate any obligation, agreement or commitment, whether express or implied, on
the Book Running Lead Manager 1o purchase or place the Equity Shares or to enter into any
underwriting agreement (the “Underwriting Agreement™) in conneetion with the Offer or to
provide any linancing or underwriting to the Company. any of the Sclling Shareholders or any
of tluleir respective Affiliates. For the avoidance of doubt, this Agreement is not intended 1o
constitute, and should not be construed as, an agreement or commitment, directly or indirectly,
among the Parties with respect to the placement, subscription, purchase or underwriting of any
Equity Shares, In the event the Company, the Selling Shareholders and the Book Runni;uz Lead
Manager enter into an Underwriting Agreement, such agreement shall, tnter-alia, i?]cludt
customary representations and warranties. conditions as to closing of the Offer (including the
pl'O\‘l.SiUIi- of comfort letters, arrangement letlers and legal opinions), lock-up, indcm‘ﬁit\f

L'(mlr'lhslnlmn, termination and force mafeure provisions, in form d4nd substance satisfactory lu
the parties to such Underwriting Agreement, '

The 1‘|g‘hls and obligations of each of the Parties under this Agreement shall (unless expressly
otherwise set out under this Agreement in respect of any joint and several obligations) b(,
several, and not joint, and none of the Parties shall be responsible for any acts or omissions of
any other Party,

OFFER TERMS

The Offer will be managed by the Book Running Lead Manager in aécnr
statement showing responsibilities of the BRLM annexed {o this Agreement
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The Company and the Selling Sharcholders shall not, without the prior approval of the Book
Running Lead Manager, lile the Drafll Red Herring Prospectus, the Red Herring Prospectus or
the Prospectus with the Stock Exchange, the Registrar of Companies or any Governmental
Authority whatsoever, or make any offer relating to the Equity Shares, or otherwise issue or
distribute any Supplemental Offer Materials.

The Company and the Selling Shareholders, in consultation with the Book Running Lead
Manager, shall decide the terms of the OfTer, Price Band, Bid/Offer Opening Date and Bid/Offer
Closing Date, including any revisions thereof and the final Offer Price (which final Offer Price
shall, for the avoidance of doubt, be binding on all the Selling Shareholders).

The Basis ol Allotment (except with respect to Anchor Investors) and all allocations, allotments
and translers made pursuant to the Offer shall be in accordance with Applicable Law and shall
be undertaken by the Company in consultation with the Book Running Lead Manager and the
Designated Stock Exchange. Allocation and Allotment to Anchor Investors, if any. shall be
made on a discretionary basis by the Company in consultation with the Book Running Lead
Manager, in accordance with Applicable Law.

The Company and Selling Sharcholders shall, and to the extent each of them is liable to pay,
ensure that all fees and expenses relating to the Offer, including listing fees, selling commission
and brokerage, fees payable to the Book Running Lead Manager, legal counsel, Registrar to the
Offer, including processing fees to the SCSBs for processing ASBA Forms submitted by ASBA
Bidders procured by the Syndicate and submitted to the SCSBs, brokerage and selling
commission payable to Registered Brokers, RTAs and CDPs, printing and siationery expenses,
advertising and marketing expenses and all other incidental expenses for listing the Equity
Shares on the Stock Exchange shall be paid within the time prescribed under the agreements to
be entered into with such persons and as set forth in the Engagement Letter, in accordance with
Applicable Law. Upon successful completion of the Offer, Selling Shareholders shall. and to
the extent cach of them is liable to pay. reimburse the Company for expenses Incurred by the
Company in relation to the Offer for Sale on cach of their behalf: provided. however,
notwithstanding anything to the contrary contained in this Agreement or the Engagement Letter,
in the event that the Offer is withdrawn by the Company and/or the Selling Shareholders is not
completed for any reason whatsoever, all Offer-related expenses shall be borne by the Company.
.f‘\l.l_u.nmums due w0 the Book Running Lead Manager and the Syndicate Members or their
to the Public Offer Acc0L|nt~'1;;d ir'mn;cjlli"ﬁl:cirf)m “k ??um‘: ‘?CCOL{M'S i AS‘HA o
. b 7 ately on receipt of final listing and trading approvals
from the Stock Exchange.

Ihe (.‘nmpuny and the Selling Sharcholders undertake and agree that they shall not access the
money raised in the Offer until receipt of final listing and trading approvals from the glock
I;,\'changc..'l'lm Company and Selling Sharcholders shall refund the money raised in the (3ﬂ"‘r
|E)g¢.‘1‘h(;';' with any interest, to the Bidders i required w do 50 (or any reason, Ineluding, withc:u{
Iu?matmn‘ due to the failure to obtain listing or trading approval or under any directionl or order
of'the SEBI or any other Governmental Authority. The Company and the Sellin Sharchntl):j :‘3'.
shall pay interest on such money as required under Applicable l,'aw. ’ -

The Company shall take such steps as are necessary o ensure the completion of listing and
(.‘O‘mlﬂt'.‘iTCL‘IH.L.‘I-ll ol trading of the Iiquity Shares on the Stock Exchange within 6 Workin 1‘-1)“-'5
al'the Bid/Offer Closing Date, or any other time period as may be pr::suribed under A 'J)?itl'l‘b] >
Law. .i'hc Company and the Selling Shareholders shall further l’akc all necessary steps (ilnchU(}in :
cnsurfng that requisite funds are made available to the Registrar). in consultation with the Bonf
Rt.mnlng L.ead Manager. w ensure dispatch of Confirmation of Allocation Notes, the com Icﬂon
of Allotment, dispatch of Allotment Advice, including any revisions, i]"rcquire;:l rih :
to Anchor Investors and unblocking ASBA Accounts and UPI Accounts in .
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Jjoint and several.

applicants, as per the modes prescribed in the Offer Documents, in any case not later than the
time limit prescribed under Applicable Law, and in the event of failure to do so, to pay interest
to the applicants as required under Applicable Law and UPI Circulars, Each of the Selling
Sharcholders shall provide all required support and cooperation as required or requested by the
Company and/or the Book Running Lead Manager in this respect.

The Company and the Selling Shareholders agree and undertake that: (i) refunds to unsuccessful
applicants or dispatch of Allotment Advice shall be made in accordance with the methods
described in the Offer Documents: and (ii) funds required for making refunds to unsuccessful
applicants (except ASBA Bidders) or dispatch of Allotment Advice and Confirmation of
Allocation Note in accordance with the methods described in the Offer Documents. shall be
made available 1o the Registrar to the Offer.

The Company shall set up an investor grievance redressal system to redress all Offer-related
grievances to the satisfaction of the Book Running Lead Manager and In compliance with
Applicable Law and the SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2018/22 dated February 15,
2018, SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16. 2021, as
amended pursuant to SEBI circular SEBI/HO/CFD/DIL2/P/CIR/2021/570.dated June 02, 2021,
The Selling Shareholders shall provide support and extend cooperation as required or requested
by the Company and/or the Book Running Lead Manager in redressal of such investor
grievances, including in relation to themselves and their respective Offered Shares.

The Book Running Lead Manager shall have the right to withhold submission of any of the
Offer Documents to the Registrar of Companies or the Stock Exchange in the event that any of
the information requested by the Book Running Lead Manager is nol made available by the
Company or any of their respective Affiliates or any other Company Entity immediately on
request by the Book Running L.ead Manager, or the information already provided to the Book
Running Lead Manager is untrue, misleading or incomplete. Further, each of the Book Running
Lead Manager may. in their sole discretion, determine at any time not to praceed with the Offer.

The Company acknowledges and agrees that the Equity Shares have not been and will not be
registered under the Securities Act and may not be offered or sold within the United States and
accordingly. the Equity Shares will be offered and sold outside the United States in offshore
transactions in reliance on Regulation S under the Securities Act and the applicable laws of the
_]m'im]ic'tiuns where such offers and sales are made. The Selling Sharcholders agree that their
respective proportion of the Offered Shares have not been and will not be reglstered under the
Seeurities Act and may not be offered or sold within the United States or in a transaction not
subject to, the registration requirements of the Securities Act and accordingly, their respective
proportion of the Offered Shares will be offered and sold outside the United'States in offshore
ILrul‘mu.uliuns in reliance on Regulation S under the Securities Act and the applicﬁhle laws of the
Iurisdictions where such offers and sales are made.

T.n tlcr'l'n.u: of Regulation 272(2) ol SEBI ICDR Regulutions, in case the Compuny fails to oblain
|3Sllng or trading approvals from the Stock Exchange where the specified sucuriliés‘ were (o be
listed, Cun?pun_\,' shall refund through verifiable means the entire monies rcceivcd‘\'vilhin four
(4) days of receipt of intimation from Stock Exchange rejecting the application for listing of
specified securities, and ifany such money is not repaid within our (4) days after the Company
pecomes liable to repay it and the Company and every dircetor of the Company who is an ui'ﬁce}
in defauit shall, on and from the expiry of the fourth day, be jointly and severally liable to repay
that money with interest at the rate of fifteen per cent per annum. "

f\f)l‘\\-ulmr.lndmg anything to the contrary contained in this Agreement, the rights and abligations
of (i) the Selling Shareholders; and (ii) the Company, and each ol the Selling S
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The Company (i) shall comply with corporate governance requirements provided in Securitics
and Exchange Board ol India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and other Applicable Law. and (ii) has appointed and undertakes to have at all times, a
compliance officer, in relation to compliance with Applicable Law including directives issued
by SEBI [rom time to time and wha shall also altend to matters relating to investor complaints.

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

The Company, the Selling Sharcholder, jointly and severally, represent, warrant, undertake and
covenant to the Book Running Lead Manager at all times from the date of this Agreement until
the commencement of trading of the Equity Shares on the Stock Exchange that:

The Promoter is the promoter of the Company under the Companies Act 2013, and the SEBI
ICDR Regulations and is the only individual/person who is in Control o f the Company and the
Promoter. the Promoter Group and the Group Companies have been aceurately described
without any omission and there is no other promoter or entity or person that is purt of the
promoter group or group companies (each such term as defined under the SEBI ICDR
Regulations) of the Company, other than the entities disclosed as the Promoter, the Promoter

Group or the Group Companies in the Offer Documents,

The Company has been duly incorporated. registered and is validly existing as a company under
Applicable Law. has the corporate power and authority to own or lease its movable and
immovable properties and to conduct its business and commercial operations (including as
described in the Offer Documents). The Company is not in violation of its constitutional
documents and the business conducted by it is permitted under its constitutional documents and
no steps have been taken for its winding up, liquidation initiation of proceedings or receivership
under any Applicable Law, including appointment of insolvency resolution professional, under
the Insolvency and Bankruptey Code, 2016. Further, no person has taken any action or initiated
any form ol proceedings against the Company for composition with ereditors, reorganization,
enforcement of any Encumbrance over uny material part of its assels or actions of a similar
Gl T 45Ot xS, T Compas 1o i e o o e
s s, pany has no other subsidiaries, joint ventures and

Il'llc'Compam}-' has the corporate power and authority to invite, offer, issue, allot and transfer the
Fquity Shares pursuant to the Offer, and there are no other corpm-'aw authorizations I'l.DL uired
and there are no restrictions under Applicable Law or the Company’s constitutional ric)cur]nenl‘
or any agreement or instrument binding on the Company or to which any of'its respective ass'el:
or properties are subject, on the invitation, offer, issue, allotment or transfer by the Compan g f
any of the Equity Shares pursuant to the Offer. The Company is eligible to underlak.e 1}11?-‘(;['1'0'
In terms of the ICDR Regulations and all other Applicable Laws, Further, the Cnmp:n\- |2

Promoter and Promoter Croup are in « ianece w ( N
Cr - P arce n 'Ull]})]“in e itf} '.h ; ‘(]l ! |]l >S5 ('il rll[] bt ci
e ¢ npanies (Sig) cant Beneficis
0“‘1 EHJ Rl!lC.‘;. ..)0] 8, as ar 1endud. .

:Im Company has obtained approval for the Offer pursuant to & board resolution dated
Septle a 172 § ¢ chare g 1 :
Lpltﬂ-]bLI 12, 2025 and shareholders’ resolution dated September |5, 2025, The Company has
>, >l s 3 el & 1 : o ) i ’
complied with and agrees to comply with all terms and conditions of'such approvals

(l‘ I:;ﬁnmpany is eligible to undertake the Offer in terms of the SERI ICDR Regulations and
‘LI ils the gf.‘l‘lt_:l't-l[ and specilic requirements in respect thercof, including but not limited to, the
requirements listed under Regulations 228, 229 and 230 of the SEBI JCDR Regulations -
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Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red
Herring Prospectus and Prospectus, the Company does not have any other Group Company or
any joint venture or associate companies.

All the statements made in the Draft Red Herring Prospectus and to be made in the Red Herring
Praspectus and the Prospectus are or-shall be complete in all respects be true and aceurale

Each of this Agreement. the Engagement Letter and uny uther agreements entered into in
connection with the Offer (“Other Agreements™) has been duly authorized, executed and
delivered by the Company. and is a valid and legally binding instrument, enforceable against
the Company. in accordance with its terms, and the execution and delivery by the Company of,
and the performance by the Company of its obligations under, this Agreement, the Engagement
Letter and the Other Agreements shall not conflict with, result in a breach or violation of, or
imposition of any pre-emptive rights, licns, mortgages, charges, securlty interest, claims,
pledges. trusls or any other encumbrances or transfer restrictions, both present and future
(“Encumbrances™) on any property or assets of the Company, contravene any provision of
Applicable Law or the constitutional documents of the Company or any agreement or other
instrument binding on the Company, and no consent, approval, authorization or order of. or
qualification with, any Governmental Authority is required for the performance by the Company
of its obligations under this Agreement or the Other Agreements, except such as have been
obtained or shall be obtained prior to the listing of the Equity Shares on the Stock Exchange.

All of the issued and outstanding share capital of the Company, including the Equity Shares
proposed to be issued and Allotted in the Fresh Issue and the Equity Shares proposed to be
transferred and sold in the Offer for Sale, has been duly authorized, fully paid up and validly
issued under Applicable Law and is free and clear from all Encumbrances. All issuances and
allotments of Equity Shares by the Company since incorporation have been made in compliance
with Applicable Law including, but not limited to, Section 67 of the Companies Act, 1936 or
Section 42 of the Companies Act, 2013, as applicable, Except as disclosed in the Offer
Documents of the Company have made all necessary declarations and filings under Applicable
Law, including filings with the Registrar of Companies, and the Company has not received any
notice from any Governmental Authority for default or delay in making any filings or
declarations in connection with such issuances or allotments. The Equity Shares proposed to be
issued pursuant to the Fresh Issue by the Company or transferred In the Qffer for Sale by any
Selling Sharcholders shall rank pari passu with the existing Equity Shares of the Cumpu'ny i:"l
all respects, provided that investors who are allotted Equity Shares in the Offer will be entitled
to participate in dividends, if any, declared by the Company after allotment of Equity Shares in
the Offer in compliance with Applicable Laws and shall be issued free and elear of all
Encumbrances, The Company has no partly paid shares and the Equity Shares conform as to the
legal matters to the description contained in the Offer Documents,

I;}\ccp[ as disclosed in the Offer Documents, there is no other holding of share capital in the of
t <_ Company. Except as disclosed in the Offer Documents, all of the vulstanding share capital
¢‘d!‘the Com‘pany _.1s duly au_thm'ized, fully paid-up. No change or restrueturing of the ownership
structure of the Company is proposed or contemplated.

As of the date of the Draft Red Herring Prospectus, the Company has no outstanding securities
convertible into. or exchangeable, directly or indirectly for [’quuiiy Shares and the Company
shu]ll ensure that as of the date of the Red Herring Prospectus, the Prospectus and |Etalingp;m;J
trading of the Lquity Shares, there are no outstanding  sccurities convertible minto or
exchangeable, directly or indirectly, for Equity Shares or any other right which would unﬂtitIe
any person to any option to receive Equity Shares after the Offer. Further the Compuny has not
granted any options to acquire its Equity Shares that are outstanding as on the date of the Draft
Red Herring Prospectus and shall not grant any options under any scheme which is not lully
compliant with the Securities and Exchange Board of India (Share Based Emp]uycL: Bcneﬁl's')
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Regulations. 2014 and Securities and Exchange Board of India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021,

Except for any issue of Equity Shares pursuant to the Pre-1IPO Placement, there shall be no
further issue or offer of securitics. whether by way of bonus issue, preferential allotment, public
issue, rights issue or in any other manner, during the period commencing from the date of filing
the Draft Red Herring Prospectus with the SME Platform of the BSE Limited until the Equity
sShares proposed 1 be alloted or translerred pursuant to the Offer have been listed and have
commenced trading or until the Bid monies are unblocked or refunded, as applicable, due to,
inter-afia. failure to obtain listing approvals or under subscription in relation to the Offer.

The Company does not intend or propose to alter its capital structure for six (6) months from
the Bid/Offer Opening Date, by way of split or consolidation of the denomination of Lquity
Shares or further issue of Equity Shares (including issue of securities convertible into or
exchangeable. directly or indirectly for Equity Shares) whether preferential or otherwise.

Any transaction in Lquity Shares by the Promoter and the Promoter Group between the date of
filing of the Draft Red Herring Prospectus with the SML Platform of the BSE Limited until the
Equity Shares proposed to be allotted or transferred pursuant to the Offer have been listed. shall
be reported to the Stock Exchange within 24 hours of such transactions.

There shall be only one denomination for the Equity Shares, unless otherwise permitted by
Applicable Law.

The person named as promaoter of the Company in the Offer Documents is the only person who
is the Promoter of the Company, as delined under Applicable Law,

The Company has complied with and shall comply with the requirements of all Applicable Laws
and UPI Circulars in relation to the Issue and any matter incidental thereto ineluding compliance
with all statutory formalities under the SEBI ICDR Regulations, Companies Act, 2013 as
applicable and other conditions, instructions and advice issued by the Board and other relevant
laws. The Company has obtained or shall obtain all necessary approvals and consents, which
may be required under Applicable Law and/or under contractual arrangements by which it or
its Affiliates may be contractually bound, in relation o the Issue and in respect of, conducting
their respective business, corporate governance. including with respect to, constitution of rh;
bu'mrd (Jlifﬁl'L‘CLO‘I'S and the committees thereol, prior to filing of Drafl Red Herring Prospectus
with the Stock Exchange.

Except as disclosed in the Offer Documents. the Company possesses all the material and
necessary permits, registrations, licenses, approvals, consents and other authorizations
(colleetively, “Governmental Licenses™) issued by, and has made all necessary declarations
and {ilings with, the appropriate Governmental Authority for the principle business éurried kt
by the Campany as deseribed in the Draft Red Her ring Z'ruﬁpcctus und as will be ;.Jcﬁcribcdoiljll
(h.c Red Herring Prospectus and the Prospectus. All such material and necessary Ciov;:l'mncnta!
Llccnslcs are valid and in full force and effect, the terms and conditions of' which have been full

com;l}l_led with, and no notice of proceedings has been received relating to the revocation 0}:'
n".mdmcation of any such malerial and necessary Governmental Licenses. Further e;ce L as
disclosed in the Offer Documents, in the case of material and necessary Governim}nt:ll 1 icc;scs
\\-"]11‘_&‘11 are required in relation to the Company’s businesses and have not yet been {;hu‘}incd 01'
expired, lhcr Company has made the necessary applications for obtaining such ma-lcriul and
necessary Governmental Licenses and no such application has been rejected by any
Governmental Authority or is subject to any adverse outcome. I'urthermore, the Cmnpu‘nv }ltl—%
nc.)t. at any stage during the process of obtaining any material and necessary (’J‘O\’CI"I‘II]]’UI’]“I"
I,mujse., been refused or denied grant of such material and necessary (iovm‘nn'lémal |.icense, by
any Governmental Authority in the past. ) -
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The Company is not, (i) in violation of its memorandum of association and articles ol
association, or (i) in default in the performance or observance of any obligation, agreement,
covenunt or condition contained in any contract. indenture, mortgage, deed of trust, loan or
credit agreement. guarantee, note or other agreement or instrument (o which the Company is a
party or by which it is bound or to which ils properties or asscts are subject have not received
any notice or communication declaring an event of default from any lender or any third party.
There has been no notice or communication, written or otherwise, issued by any lender or third
party to the Company with respect to any default or violation of or acceleration of repayment or
secking enlorcement of any security interest with respect to any indenture, loan or credit
agreement, or any other agreement or instrument Lo which the Company is a party or by which
the Company is bound or to which the properties or assets of the Company are subject. Further,
the Company is not in violation of, or default under, and there has not been any event that has
oceurred that with the giving of notice or lapse of time or both may constitute a default in respect
of, its constitutional or charter documents or any judgment, order or decree of any Governmental

Authority or Applicable Law.

The Company (i) is in compliance with all Applicable Law relating to pollution or protection of
human health and safety, the environment or hazardous or toxic substances or wastes, the release
or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances,
hazardous substances (“Environmental Laws™); (ii) has received all permits, licenses or other
approvals required of it under applicable Environmental Laws to conduct its business; (iii) is in
compliance with all terms and conditions of any such permit. license or approval: (iv) has not
received any notice of any pending or threatened administrative, regulatory or judicial actions,
suits. demands, claims, notices of non-compliance or violation, investigation ar proceedings in
relation to any Environmental Laws and (v) is not subject Lo or associated with and is not aware
of any events or circumstances that may reasonably be expected Lo form the basis of an order
[or clean-up or remediation by the Company.

The Company owns or possesses or has the right to use adequate patents, patent rights, licenses,
inventions, copyrights. know how (including trade scerets and other unpatented and/or
unpatentable proprietary or confidential information, systems or procedures), trademarks,
service marks, trade names or other intellectual property (collectively, “Intellectual Property™)
to the extent required and necessary o carry on its respective business as now conducted :md' as
deseribed in the Offer Documents; and the expected expiration of any of such Intellectual
Pm.pcrty would not result in a Material Adverse Change and the Company has not received any
notice regarding any infringement of or conflict in any jurisdiction with a;acrtcd rights ol'ul.hcr'b‘
with respect 1o any Intellectual Property or of any facts or circumstances which would render
any Intellectual Property invalid or inadequate to protect the interests of the Company.

E.\'cc.pl as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red
l--{lcrrmg l’l'(.)SpCCl‘_IH and the Prospectus, there is no (i) pending criminal litigation involving the
¢ r\m;\:ln‘»} . |Itu Promaoter and its Directors, (i) pending uuLIuli;‘ waken by statutory or x"cuuifmr\
Emt.lmrmcs involving the Company, its Promoter and its Directors: (iii) disei |]I'l'li.‘\‘v'luli01'ld"
|1‘1C1L|d'in_u penalty imposed by SEBI or the Stock Exchange against lh‘c l’mmmerpin 1‘hé Izlst ﬁvz
financial years, including outstanding actions; (iv) pending claims involving the Company. its
Promoter, and its Directors for any direct or indirect tax liabilities which are not di‘schf.;cjin :
cons‘olidz}led manner; {v) other pending legal proceedings ixwulvi:;g the Company, its Pmmot]c?
mld its Direclors, as determined by the Board of Directors to be material, in Llcct)rd;tnce with the
IC l)l{. ]{L:gulalinns; {vi) pending litigation involving the Group Companies, which may have a
material impact on the Company; or (vii) outstanding dues to material Ul'ﬂdl‘ml‘s and sr;ﬂll L‘:C'l] :
undertakings. i S

il T . . :
No labour dispute or dispute with the directors or employees of the Company or any of its
contractors exists or is threatened or imminent, and the Company is nol aware, after due and
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careful inguiry, of any existing or threatened or imminent labor disturbance by the employecs
of the Company. or the employees of any of its respective principal suppliers, contractors or
customers. No officer or employee engaged in a professional capacity and whose name appears
in the Draft Red Herring Prospectus has terminated or indicated or expressed a desire to
terminate his or her relationship with the Company. The Company has no intention, and is not
aware of any intention on the part of the Company, to lerminate the employment of any ofticer
or employee whose name appears in the Draft Red Herring Prospectus.

The Company confirms that neither the Company, its existing directors nor the Selling
Shareholders have been adjudged insolvent or bankrupt in any jurisdiction.

The Company has not received any written notice of any claim of any sort which is adverse to
the rights of the Company under any of the leases or subleases to which it is party. or affecting
or questioning the rights of the Company to the continued possession of the premises under any
such lease or sublease. The Company is not aware of, any breach of any covenant, agreement,
reservation. condition, interest, right, restriction, stipulation or other obligation affecting any of
the property, nor has the Company received any notice that, nor is the Company aware that, any
use of the property is not in compliance with any applicable town and country planning
legislation or other similar legislation which controls or regulates the construction, demolition,
alteration. repair, decoration or change of use of any of the land and any orders, regulations,
consents or permissions made or granted under any of such legislation.

The Company s business is insured by a recognized. financially sound institution with policies
in such amounts and with such deductibles and covering such risks as is generally deemed
adequate and customary including, without limitation, policies covering properly owned or
leased by the Company against standard perils such as thefl, destruction, acts of vandalism, fire,
riots, strikes, malicious damage, floods and earthquakes and other natural disasters. The
Company has no reason to believe that it will not be able to: (i) renew fis existing insurance
coverage as and when such policies expire; or (ii) obtain comparable coverage from similar
institutions us may be necessary or appropriate to conduct its respective business as now
conducted. the Company has not been denied any insurance coverage which it has sought or for
v‘vhic‘h it has applied. All insurance policies required to be maintained by the C()mpn?n‘ are in
.qu force ‘dI.]d effect amrj they are in compliance with the terms of such policies and ins{rument
in a.ll nmlnl’rml respects. There are no material claims made by the Company under any insurance
policy or instrument which are pending as of date.

|hll.‘ restated linancial statements of the Company for the fiscals ended March 31, 2023, 2024
and 2025 together with the related annexures and notes included in the Drafl ;{::d"ch;rh—w
Prospectus (and to be included in the Red Herring Prospectus and the Prospectus): (i) ar‘é‘
Pl'cparcd in ucn;'urdanct: with Indian GAAP applied on a consistent basis throughout thcl pﬁriodg
111‘\:01‘\»‘&! and. in conformity with the requirements of the Companies Act, (ii) audited in
ﬁ:(i ‘c[fﬁ::‘:ﬂ:&;li]:ag??ti:'a‘lly "ducep.lcd uud_it]ng standards in India, and restated in accordance with
‘ ; ents of the ICDR Regulutions; and (i) present, truly, lairly and accurately the
lmm_xcml position of the Company as of and for the dates indicated therein and the stat } g
profit and loss and cash flows of the Company for the periods speelfied Tl:e SUEI?LI'?'OJF
‘fln'_k‘xul'cﬁ and notes present truly, fairly and aceurately and in accordance h d. ‘Pi 013 the
Information required Lo be stated therein ‘ ki e sk

[;ch ‘selcct‘cd ﬁna_mcial data and the summary financial and operating information included in the
|:,f_.il),]a?Ld.‘Hu.'..l ‘iljg Pr_OSPC,CLus ‘(zlmd to bf: i‘ncludn_:d in the Red Herring Prospectus and the
I u..lur.‘} present. truly and fairly, the information shown therein and have been extracted
correetly from the restated financial statements of the Company. There is no incm.si'lc“ :
between the audited financial statements and the restated financial slulemlems u\;e nt‘nu:;}
extent caused only by and due to the restatement in accordance with the ICDI.{ I..legILlla1l(iumL
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Further, there are no qualifications, adverse remarks or matters of emphasis made in the audit
reports and examination reports issued by the auditors of the Company with respect to the
audited financial statements as at and for the fiscals ended March 31, 2023, 2024 and 2023 with
respect to the restated financial statements as at and for the fiscals ended March 31, 2023, 2024

and 2023 respectively.

The Company has furnished and undertakes to furnish complete audited (financial statements
along with the auditors’ reports, certificates. annual reports and other relevant documents and
papers) to enable the Book Running Lead Manager 1o review all necessary inlormation and
statements given in the Offer Documents. The Company shall confirm that the financial
information included in the Offer Documents has been certified only by auditors who are
independent chartered accountants within the rules ofthe code of professional ethics of the ICAI
and who have subjected themselves to the peer review process of the ICAT and hold a valid and
updated certificate issued by the “Peer Review Board” of the ICAL

The Company has established and maintains a system of internal accounting and financial
reporting controls sufficient to provide reasonable assurance that (i) transactions are executed
in accordance with management’s general and specific authorizatlons; (ii) transactions are
recorded as necessary to enable the preparation of financial statements in conformity with Ind
GAAP or other applicable generally accepted accounting principles and to maintain
accountability for their respective assets: (iii) access to assets is permitted only in accordance
with management’s general or specilic authorizations: ( iv) the recorded accountability for assets
are compared to existing assets at reasonable intervals of time, and appropriate action is taken
with respect to any differences: (v) the Company has made and kept books, records and accounts
which, in reasonable detail, accurately and fairly reflect the transactions of such entity and
provide a sullicient basis for the preparation of financial statements in accordance with Ind
GAAP; and (vi) the directors of the Company are able to make a proper assessment of the
linancial paosition, results of operations and prospects of the Company, and such internal
accounting and financial reporting controls are effective to perform the functions for which they
were established and documented properly and the implementation of such internal accounting
and financial reporting controls are monitored by the responsible persons; the Company’s
current system of internal accounting and financial reporting controls has been In operation for
at least twelve months during which the Company has not experienced any material difficulties
with regard to clauses (i) through (vi) above; there are no material weaknesses in the internal
:::untmis over accounting and financial reporting of any the Company and no changes in the
internal controls over accounting and financial reporting or other factors that have materially
fm‘j adversely affected, or could reasonably be expected o materially and adversely affect, th;
internal controls over accounting and financial reporting of the Company,

I'he statements in the Offer Documents under the section “Management's Discussion and
Analvsis of Financial Condition and Results of Operations”™ accuralely and fully describe: (i)
(u_) the accounting policies that the Company believe to be the most important i|; tth nrtr-‘n;fl
of the Company s finanvial condition and results ofoperations and which require manap;mehﬁtfls
most di‘l‘ﬂcull. subjective or complex judgments (“Critical Accounting Policics")g (b) lhv;'
unce.rmzmius affecting the application of Critical Accounting Policies, and (¢) an ex )1-1;1-uiun of
Lh%‘ Ilkei-ibuod that materially different amounts would be rc}urtcd under different 'cfar:di;ions or
using d.all‘farcnt assumptions; and (ii) (a) all material trends, demands, commitments events
uncertainties and risks, and the potential effects thereof, that would materially affect iiquidit ;
and are reasonably likely to oceur; and (b) the Company is not engaged in any transactions Wi{'hy
or has any 'oEIJ!igutinns to, any unconsolidated entities (if any) that are cnnlrucluullyAIim.ilcd 1(;
narrow activities that facilitate the transler of or access to asscts'by the Company. including
slru‘c[ured finance entities and special purpose entities, or otherwise engages in, or has emn'
obligations under, any olf-balance sheet transactions or arrangements, As us.cd1 hcruir% lh}c
phrase reasonably likely refers to a disclosure threshold lower than more likely than not'.and
the description set out in the Offer Documents under the seetion “Management s Dr‘j‘c'n;xion
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and Analysis of Financial Condition and Results of Operations™ presents fairly and accurately
the factors that the management believes have, in the past, and may, in the foreseeable future,
affect the business. financial condition and results of operations of the Company.

The Company confirms that no acquisition or divestment has been made by the Company after
March 31, 2025 due to which (a) certain companies become or cease to be direct or indirect
subsidiaries of the Compuny; and (b} the financial stutements of such acquired or divested entity
is material to the financial statements of the Company. No pro forma financlal information or
financial statements are required to be disclosed in the Draft Red Herring Prospectus under the
ICDR Regulations or any other Applicable Law with respect to any acquisitions and/or
divestments made by the Company. The Company shall, if applicable, comply with any
requirement to prepare pro forma financial statements in connection with the Offer prior 1o the
Red Herring Prospectus. Further, the Company shall, in connection with any acquisitions or
divestments, obtain all certifications or confirmations from the Company’s statutory auditors as
required under Applicable Law or as required by the Book Running Lead Manager.

All related party transactions entered into by the Company are (i) disclosed as transactions with
related parties in the financial statements included in the Draft Red Herring Prospectus and to
be included in the Red Herring Prospectus and the Prospectus; and (il) legitimate business
transactions conducted on an arms® length basis and the prolits generated from related party
transactions have arisen from legitimate business transactions of the Company with such related
partics. Fach of the related party transactions has been done in accordance with and without any
conflict with or breach or default under Applicable Law and any agreement or instrument

binding on the Company.

Except as disclosed in the Offer Documents, since March 31, 2025, (i) there have been no
developments that result or would result in the financial statements as presented in the Dralt
Red Herring Prospectus not presenting fairly and accurately in all material respects the [inancial
position of the Company on a consolidated basis, (i) there has not oecurred any Material
Adverse Change, (iii) there have been no transactions entered into. or any liability or obligation.
direct or contingent. incurred by the Company. other than those incurred in the (;rdfmu'» Lcuursc
ol business. that are material with respect to the Company, (iv) the Company has not shstnined
any material loss or interference with their businesses from fire, explasion, flood or ather
calamity, whether or not covered by insurance, and (v) there has been no dividend or distribution
oF any kind declared, paid or made by the Company on any class of its capital stock,

ihc (..‘c.nnpuni\-' shall comply with the requirements ol all Applicable Law, including the
:sccurmlus and Exchange Board of Indja (Listing Obligations and Disclosure chuircw;émq]
_Regu!mmns. ?()15. the Companies Act. 2013, the listing agreement and the ICDR chulallion;
in respect ‘uJ corporale governance, including with respect (o constitution of lhct:ho'] rd 1!
directors of the Company and the committees thercof, prior to the filing of the Draft Red H‘*!“' L

Prospectus with the EMERGE platform of the NSE Limited. N

AI ~, " . & * 4 § = " .
bVI L;)p:ﬁllllb (1) which may be required under Applicable Law or any contractual arrangement
(i_i}wr;u 1;1(: Cumpa.z‘zjy may be bound or under which any of its assets or properties are subject:
“lu ;n ers: .and (i) of any third party having pre-emptive rights or any other right in ]'L'S'-pCCI.
Io ¢ ,qtlnl) Shares or the Offer: have been duly obtained by the Company and ;hc Company
as complied with or agrees 1o com ! i — i - :
agrees ply with the terms and conditions of such copsents -
ke ¢ ns of such consents and

_I h‘c Cm?mun} has obtained written consent or approval where required, for the use of
|nJ‘0|'lmat:<m procured from third parties and the public domain and included ’ln the l)raI’tCR "}d
l-lerr:.ng Prospectus (and to be included in the Red Herring Prospectus and the Prospe tus) Ld
such xlnl'ornmlion is based on or derived from sources that the Company reasonabl pb le E‘m

be reliable and accurate and such information has been, or shall be, accurately I'cpl?(r)d;ctse:;z
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for the purpose of such usage. the Company is not in breach of any agreement or obligation with
respect to any third party’s confidential or proprietary information.

The Company has entered into an agreement with both the depositories for the dematerialization
of the outstanding Equity Shares prior to the filing ol the Draft Red Herring Prospectus with the
SME Platform of the BSE Limited.

All of the Equity Shares held by (i) the Promoter and (ii) the Selling Shareholder, are in
dematerialized form as on the date of filing of the Drall Red Herring Prospectus and shall

continue to be in dematerialized form thereafter.

The Company and the Selling Shareholders shall cause the Company to make all requisite
applications to the Stock Exchange for the listing and trading of the Equity Shares, including
applications to obtain in-principle approvals from the designated Stock Exchange at the time of
iling ol the Draft Red Herring Prospectus with the Designated Stock Exchange,

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

investor complaints.
The Company has not waived any valuable right or a material debt owed to it

The Company acknowledges and agrees that the proceeds of the Fresh Issue shall be utilized
for the purposes and in the manner set out in the section titled “Objects of the Offer” in the Offer
Documents and as may be permitted by Applicable Law, and the Company undertakes that any
changes 1o such purposes after the completion of the Offer shall only be carried out in
accordance with the provisions ol the Companies Act and other Appllcable Law; and the
Company and Promoter shall be responsible for compliance with Applicable Law in respect of
(i) changes in the objects of the Offer: and (ii) variation in the terms of any contract disclosed
in the Offer Documents,

The Equity Shares held by the Promoter that are proposed to be locked-In for g period ol three
years from the date of Allotment in the Offer are cligible. as of the date of the Draf} Red Herring
Prospectus, for computation of minimum promoter’s contribution undey Regulation 15 of the
[CDR Regulations, and shall continue to be eligible for such contribution at the time of filine
the Red Herring Prospectus and the Prospectus with the Registrar of Companies, i

mec of the Company, its Promoter, members of the Promoter Group or Group Companies or
I)lrc':ctors ar persons in Control of the ¢ ‘ompany are debarred or prohibited from accessing the
c.nprmi markets by SEBI. Further, none of the Promoter, Directors ar persons in Control of the
(1.0111;);”1) are orowere associated as promoter, director or person in Control of any ather
C ompun_\ w‘hic-h is debarred from accessing the capital market under any order or dilrccti(m*)
made by SEBI. The Company. Promoter, relatives of Promoter of Directors have not bee;
declared as wiltul defaulters, as defined in the ICDR Regulations, by the RRBI e;nd the [)Ercclurs]
or l’.rf)mmcr have not been declared as a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 201 8, as amended, The Company, its Promoter or Directors
are not the Promoter or Directors, as applicable, of any company which have been suspcndeﬁ
from trading by the Stock Exchange, as on the date of the filing of the Draft Red Herring
Prospectus, (or non-compliance with listing requirements as described under SEBI General
Order No. 1 of 2015. None of'the Company Entities, the Promoter, Directors, Promoter Grou

and Group Companies have committed any securities laws violations In lhe,past or have nns
proceedings (including show cause notices) pending against them or have had the SEBI or any
other Governmental Authority initiate any action or investigation against them None of th;
Promoter or the Directors, to the extent applicable, arc a di}eulm' or promoter (;t‘a company
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which is on the “dissemination Board” of Stock Exchange. Further none of the Promoter or the
Directors. have been declared to be or associated with any company declared to be a vanishing

company.

None of the Directors are associated with securities market related business, in any manner and
there have been no outstanding actions initiated by SEBI against the Directors in the past five

years.

None of the directors of the Company are or were directors of any company at the time when
the shares of such company were/ are (i) suspended from trading by any Stock Exchange during
the five (5) years preceding the date of filing the Draft Red Herring Prospectus with the SME
Platform ol'the BSE Limited; or (ii) delisted from any Stock Exchange. Each of the directors of’
the Company have a single, valid and subsisting director identification number.

There are no other *Group Companies’ of the Company, other than the Group Companies
disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Herring
Prospectus and the Prospectus.

The Offer Documents or any road show presentation materials have been and shall be prepared
in compliance with (i) all Applicable Laws; and (ii) customary disclosure standards that will
enable prospective investors to make a well-informed decision with respect o an investment in
the Offer or as may be deemed necessary or advisable in this context by the Book Running I.ead
Manager. Further, any information made available, or 1o be made available, to the Book
Running 1.ead Manager or the legal counsel and any statement made, or to be made, in the Offer
Documents, or otherwise in connection with the Offer, is and shall be true, fair, correct, accurate,
complete. not misleading and without omission of any matter that is likely to mislead, and
adequate to enable prospective investors to make a well informed decision and shall be
immediately updated until the commencement of trading of the Equity Shares on the Stock
Exchange and the Company agrees and undertakes 1o ensure that under no circumstances shall
the Company, Directors, Affiliates or the Promoter give any information or statement, or omit
to give any information or statement, which may mislead the Book Running Lead Manager, any
Governmental Authorities or any investors in any respect, and no information, which may have
an impact on the judgment of any Governmental Authorities or the investment decisions of any
investors shall be left undisclosed by the Company or the Selling Shareholder. All such
information, reports, statements, declarations, undertakings, clarifications, documents and
cerlifications provided or authenticated by the Company, its directors, Promoter, members of
the Promoter Group or Group Companies or any of their respective authorised employcees or
authorized signatories in connection with the Offer and/ or the Offer Dacuments are and shall
be ﬂL.!lhl.;‘-nliC. true, lair, complete, accurate, not misleading and without omission of any matter
Lhm_ is likely to mislead and adequale o enable prospective investors to make a well informed
CClsion.

Each of th_r: Offer Documents or roadshow presentation maicrials, as of the dage on which it has
been or will be prepared and filed, (a) contains and shall contain information that is and shall
.bc‘lruc, fair. correct. accurate, complete and adequale o enable the investars (o make a well-
mion?wd decision with respect to investment in the Offer and (b) does not contain and will not
contam any untrue statement of a material fact or omit to state g material [act necessary in order
to.n;ak?lhc statements therein, in the light of (he circumstances under which they are made, not
misleading.

Until commencement of trading of the Equity Shares proposed to be allotted or transferred in
the Offer, the Company agrees and undertakes tor (i) disclose and furnish gl information and
lit.\iCLlIﬂCﬂ’..\'. and promptly notify and update the Book Running Lead Manager, an-d at the request
ofthe Book Running Lead Manager, immediately notily the Registrar of Campanies, the Stock
Exchange or any other Governmental Authority and investors of any significant developments,
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including, infer-alia, in the period subsequent to the date of the Red Herring Prospectus or the
Prospectus and prior to the commencement of trading of the Equity Shares pursuant to the Offer:
(@) with respect to the business, operations or finances of the Company, its Affiliates, its
directors. Promoter, Group Companies or any other Company Entity: (b) with respect Lo any
pending. threatened or potential litigation including any inquiry, investigation, show cause
notice, claims, search and seizure operations or survey conducted by any Governmental
Authority. complaints filed by or before any Governmental Authority, or any arbitration in
relation to any of the Company Entities, directors, Promoter, Group Companies, Affiliates,
officers or employees of the Company or any of the Company’s subsidiaries, or in relation to
the Equity Shares: (c) which would make any statement in any of the Offer Documents not true,
fair, correct, accurate, not misleading and without omission of any matter that is likely to
mislead, and adequate to enable prospective investors o make a well informed decision with
respeet to an investment in the proposed Offer; (d) in the operations or business of the Promoter.
and the Group Companies; (¢) in relation to the composition of Promoter Group as set out in
the Offer Documents (f) which would result in any of the Offer Documents containing an untrue
statement of a material fact or omilting to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they are made, not misleading;
(2) in relation to any other information provided by the Company und the Selling Shareholder;
and (h) in relation to the Equity Shares, including the Equity Shares to be offered and sold by
Selling Sharcholder: (i) ensure that no information is left undisclosed by them that, if' disclosed.
may have an impact on the judgment of the Book Running Lead Manager, the SEBI. the
Registrar of Companies, the Stock Exchange or any other Governmental Authority and/or the
investment decision of any investor with respect to the Offer; (iii) promptly notily and update
the Book Running Lead Manager and provide any requisite information to the Book Running
Lead Manager, including at the request of the Book Running Lead Manager, o immediately
notily the Registrar of Companies, the Stock Exchange or any other Governmental Authority
and investors of any queries raised or reports sought, by the Registrar of Companies, the Stock
Exchange or any other Governmental Authority; and (iv) furnish relevant documents and back-
up, including audited financial statements and other relevant financial documents, relating (o
such matlers or as required or requested by the Book Running Lead Manager to enable the Book
Running Lead Manager to verify and incorporate the information and statements in the Offer
Documents.

The Company shall, and shall cause its directors, Promoter, members of the Promoter Group,
Group Companies, employees, key managerial personnel, representatives, agents, consultants,
experts, auditors and others (o: (i) promply disclose and furnish gl| information, documents,
certilicates, reports and particulars for the purpose ol'the OlTer as may be required or requested
1?_\ the Book Running Lead Manager or its Affiliates to enable them to cause the filing. in a
l.lmlul} _manner, of such documents, certificates. reports and particulars, including. without
imma.uon. any post-Otfer documents, certificates or to ¢nable the Book Running 1.ead Manager
to review the correctness and/or adequacy of the statements made in the Offer Documents: é:;]d
(1) provide, immediately upon the request of any of the Book Running Lead f\flan'l:ez.-" i
documentation. information or certification, in respeet of compliance by (he BQUR‘ELH‘;I}‘;::}J
Lead Manager with any Applicable Law in relation to the Offer or in respect of any request o%
da{mund trom any Governmental Authority, whether on or prior to or after the d':uc}m‘ lkjc issue
QI the Lquity Shares by the Company or transfer of the Equity Shares l;y the %{!}:)
Shareholders pursuant to the Offer. and shall extend full cooperation to the Book I{unnin-e Lu'li
Manager in connection with the foregoing. S

In.urdcr for the Book Running Lead Manager to fulfil their obligations hereunder and to comply
j..w‘lh ill'l}"‘f\ pplicable Law, the Company agrees to provide or prohcure the provision of all rcIchn—t
I]‘lf(}l"l'l‘lll[l()!l concerning the Company’s business and affairs (including all relevant advice
received by the Company and its other professional advisers) or to the Book Running Lead
Manager (whether prior to or after the Closing Date) and their Indlan legal counsel \\-’h‘i’ch_ LIw
Book Running Lead Manager may require or reasonably request (or as may be required by any
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competent governmental, judicial or regulatory authority) for the proper provision of their
services or the issuance of opinions and letters to be issued by the Indian legal counsel. The
Company shall (urnish to the Book Running Lead Manager such further opinions, certificates,
letters and documents and on such dates as the Book Running Lead Manager reasonably request.
FFurther, the Selling Sharcholders shall furnish to the Book Running Lead Manager opinions and
certifications of'its legal counsel, in form and substance satisfactory to the Book Running Lead
Manager, on the date of the Red Herring Prospectus and the allotment/transfer of the Equity
Shares in the Offer. The Book Running Lead Manager and the Indian legal counsel may rely on
the aceuracy and completeness of the information so provided without independent verification
or liability and notwithstanding any limitations on liability imposed by any other professional
advisers of the Company or the Selling Shareholder. The Company shall furnish to the Book
Running l.cad Manager customary opinions and certifications of its legal counsels, in form and
substance satisfactory to the Book Running Lead Manager on the date of each of the Offer
Documents and Allotment.

The Company undertakes to sign, and cause each of the directors of the Company, managing
director of the Company and the chief financial officer of the Company to sign and authenticate
the Draft Red Herring Prospectus to be filed with the SME platform of the BSE Limited and the
Red Herring Prospectus and the Prospectus to be filed with the Registrar of Companies and the
Stock Exchange. as applicable. The Company further undertakes to sign, through its authorized
signatories, all agreements, certificates and undertakings required to be provided by it in
connection with the Offer. Such signatures will be construed by the Book Running Lead
Manager and any Governmental Authority to mean that the Company agrees that;

(i) each of the Offer Documents, as of the date on which it has been filed, gives a
description of the Company, its directors, Promoler, Promoter Group. Group
Companies and the Equity Shares, which is true, fair, correct, accurate, not misleading
and without omission of any matter that is likely to mislead, and is adequate (o enable
prospective investors to make a well informed decision. and all opinions and intentions
expressed in each of the Offer Documents are honestly held;

(ii) cach of the Offer Documents, us of the date on which it has been filed, does not contain
any untrue statement of a material fact or omit o state a material fact neeessary in order
to make the statements therein, in the light of the circumstances under which they are
made, not misleading:

(iii) the Book Running Lead Manager shall be enlitled 1o assume without independent
verification that each such signatory has been duly authorized by the Company to
execute such undertakings, documents and statements, and that the Company is bovund
by such signatures and authentication; and

(iv) the affixing of signatures shall also mean that no relevany material information has
been omitted from the relevant documents,

The Company has not taken, and shall not take. directly or indircct!y. any action designed. or
th‘al may be reasonably expected, to cause, orresult in, stabilization or manlpulation 0;"1hc pl:icc
of any security of the Company to facilitate the sale or resale of the Equlty Shares, including
i:llj (kju_\-huck arrangements for the purchase of Equity Shares to be issued, affered énd sold i;
the Offer.

_Ihc Company shall not offer any incentive, whether direct or indirect, in any manner, whether
in cash or kind or services or otherwise, to any person for making a Bid in the Offer, ;lnci shall
not make any payment, whether direct or indirect, whether in the nature of discounts (except to
the e.\;lu‘m permissible under Applicable Law), commission, allowance op otherwise, o any
person for making a Bid in the Offer.
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The Company authorizes the Book Running Lead Manager to circulate the Offer Documents to
prospective investors in compliance with Applicable Law in any relevant jurisdiction.

None of the Company. its Affiliates. its directors, Promoter, members of the Promoter Group,
Group Companies, persons in control of the Company and companics in which any of the
directors, Promuter or persons in control of the Company arc associated as a promoter or director
or person in control, shall resort w any legal proceedings in respect of any matter having a
bearing an the Offer, except after prior consultation with the Book Running Lead Manager
(which shall be conducted after giving reasonable notice (o the Book Running Lead Manager).
The Company, its Affiliates, directors, or any ol the Promoter and companies in which any of
the directors, Promoter of the Company are associated as a promoter or director or person in
control, upon becoming aware, shall keep the Book Running Lead Manager immediately
informed in writing of the details of any legal procecdings they may initiate as set forth in this
paragraph or may be required to defend in connection with any matter that may have a bearing,
directly or indirectly, on the Offer. Notwithstanding the above, Company and Selling
Sharcholders shall be entitled to initiate proceedings against the Book Running Lead Manager
for breach of the terms of this Agreement and the Engagement Letter, The Book Running Lead
Manager shall, pursuant to such a notification, have the right to terminate its respective
obligations under this Agreement with immediate effect,

The Company shall keep the Book Running Lead Manager promptly informed. until the
commencement of trading of the Equity Shares allotted or transferred in the Offer. if it
encounters any dilficulty due to disruption of communication systems or any other adverse
circumstance which is likely to prevent or which has prevented compliance with its obligations,
whether statutory or contractual, in respect of any matter pertaining to the Offer, including
mutters pertaining to Allotment, issuance of unblocking instructions to SCSBs and dispatch of
refund orders to Anchor Investors, and/or dematerialized credits for the Equity Shares.

In the event that the Company or any of its dircctors or employees request the Book Running
Lead Manager to deliver any documents or information relating to the Offer, or delivery of any
such documents or information is required by Applicable Law to be made, via electronic
11‘21115|ﬂ.155.ious. the Company acknowledges and agrees thal the privacy or integrity of clectronic
transmissions cannot be guaranteed. To the extent that any documents or information relating
to the Offer are transmitted electronically by the Book Running Lead Manager, the Compan;
releases, to the fullest extent permissible under Applicable Law, the Book Running [,call
Manager u.nd their respective Affiliates, and their respective directors, employees, agents,
representatives and advisors. from any loss or liability that may be incurred whether in ;:m:lract
tort or atherwise, in respect of any crror or omission arising from, or jn connection wilh.
electronic communication of any information, or reljance thereon, by it or its dfrcclorsl
cmp_lo_\ “Us. agents. representatives and advisors, and including any act or nmiw.-im of '1:1;
SE_‘I‘\'ICL‘. pf‘m iders, and any unauthorized interception, :lllemliohn or fraudulent g.f;-ncr:af-im: O'I'
transmission of electronic transmission by any third partics.

I“.he Cumpany aceepts Tull responsibility for the conscquences, if any, of the Company, its
directors, Promoter and their respective Alfiliates, officials, employees u‘gems reprf:se[:taldi:fe@
f:(‘njsullm.us or advisors making a false slatement, misstatement ’ pmvi&ing ml"-‘-|€'?ldil].;
in t-m'm‘uuun or withholding or concealing material facts relating to the !rﬁspcctlve Equil;x Shharcé;
bm!]g 1ssued or transferred by it in the Offer and other information provided by the Cior.n 'ml'
which may have bearing, directly or indirectly, on the Offer. ’ o

All representations, warranties, undertakings and covenants in this Agreement, the Engagement
I:ultcr or the Other Agreements relating to or given by the Company, or :m behalf of the
C Umpan_\.-"s directors, officers, employees or Affiliates, have been made by the Company after
due consideration and inquiry, and the Book Running Lead Manager may seek recourse from
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the Company lor any breach of any such representation, warranty, undertaking or covenant
relating to or given by the Company on its behalf or on behalf of entities stated in this Section

i

The statements in relation to the Equity Shares and the Offer for Sale in the Offer Documents
are (i) true, fair, correct, accurate, not misleading and without omission of any matter that is
likely to mislead, and adequate to cnable prospective investors to muke a well informed
decision: and (i) true and accurate in all material respects and do not contain any untrue
statement of a material fact or omit to state a material fact required 1o be stated or necessary in
order o make the statements therein. in the light of the circumstances under which they were

made, not misleading.

The operations of the Company have, at all times, been conducted in compliance with all
Applicable Laws in all material respects, including without limitation, the Companies Act, as
amended, the foreign direct investment policy and the FEMA and guidelines, instructions, rules.
communications, circulars, regulations and other relevant statutes issued by any Governmental
Authority. from time to time, and no Material Adverse Change has resulted from such

operations under Applicable Law,

The Company including any of its respective directors, Promoter or representatives or Affiliales,
shull not engage in any publicity activities prohibited under Applicable Law in any jurisdiction
in which the Equity Shares are being offered, during the period in which such publiclty activities
are prohibited under Applicable Law.

In the event the date of the Red Herring Prospectus, the Prospectus or the Allotment is or is
expected w be later than 735 days from the date of the restated financial statements included in
the Red Herring Prospectus, the Company shall provide the auditor with the unaudited financial
statements consisting of a balance sheet and profit and loss statement prepared by the
management (“Management Accounts™) for the period commencing from the date of restated
Iir?:mcial statements included in the Red Herring Prospectus and ending on the month which is
prior to the month in which the Red | lerring Prospectus is filed with the Registrar of Companies
Lo cna%ﬂe the auditor to issue comfort letters (o the Book Running I.ead Manager, as of these
dates, in u l'orm\ and manner as may be agreed among the Parties; provided, however. that il'the
ot of s o, 1 i e B Comprios s i o
o Lo g b oM - nis shall on )" be provided for the period
ending penultimate month prior to the filing of the Red Herring Praspectus.

The Company shall extend all necessary facilities and assistance to the Book Running Lead
Manugcr‘ to interact on any matter relevant to the Offer with the Direetors and otlg" ﬁm'
managerial personnel of the Company  Entities, with sulicit[)rs/[egal advisors ’tqtil't \?)
cunsui‘mnls. advisors to the Offer, the [inancial institutions, banks or any other or, I= s s ;'u | '015!
\1»!:1: \:’!l]lh (z)n; ml_:ur intermediaries, including the Registrar to the Ofter, who mdiag]:z‘::z:fli:j
; ¢ e any capacity whatsoever. In this regar : / shall instruct

mtm'metﬁaries such as the Registrar to the Offer, pnnllht:r:'ut:j\u[]:c bii:rza::d?:;g “"5“.“:‘} “'!
and ;lldwsurf: to the Offer, to comply the instructions of the Book Running Lcud M !'w—n'bu I“““S
applicable, in consultation with the Company. i i

flxl_)mll:-::;re”m'{u nlo (;ulsteimding; guaraniees or contingent payment obligations of the Company
E *5 0L 10 the best knowledge of the Com any aller due ¢ arefi ¥, I Fespact of
-mdthlcdn.(.‘ﬁﬁ ol third parties, and (i) c,\:ccpl;in l}hu cnd:nu“;\‘”ﬁjl:f'gi (:Li:::ltisnll::bpbu U'J
mm:clusc. in the outstanding guarantees o contingent paym-enl obligations of th'c C]L ]5' ”‘?
Entities in rcspg‘cl of the indebtedness of third parties as compared with nln;uunts %ho\-x:nzgigz
I':,'SH[[Cd Imf;mcm! slatements as of March 31, 2025 disclosed in the Draft ll{cd Herri :
Prospectus. The Company is in compliance with all of its respective obligations under lﬂl:;:




outstanding guarantees or contingent payment obligations as described in the Draft Red Herring
Prospectus that would be material to the Company,

3.69 Except as disclosed in the Offer Documents the Company has filed all necessary central, state,
local tax returns to the extent due as per statutory timelines or has properly requested extensions
thereof and has paid all taxes required to be paid by any of them and, if due and payable, any
related or similar assessment, fine or penalty levied against any of them except as may be
contested in good faith and by appropriatc proceedings. All such tax rewurns filed by the
Company are correct and complete in all respects and prepared in accordance with Applicable
Law. The Company has made adequate charges, accruals and reserves in accordance with
applicable accounting standards and rules and regulations issued by the tax authorities, in the
financial statements included in the Draft Red Herring Prospectus and as will be included in the
Red Herring Prospectus and the Prospectus in respect of all central, state, local and forcign
income and other applicable taxes for all applicable periods. The computation of the taxable
income by the Company is in accordance with all Applicable Laws. The Company has not
received any notice of any pending administrative, regulatory or judicial actions, suits, demands,
claims, notices of non-compliance or violation, investigation or proceedings in relation to its
taxes or been subject to any inquiry, investigation, audit or visil by any Governmental Authority

relating to such notices or violations.

3.70 Except as disclosed in the Financial Statements (included in the Offer Documents) no material
indebtedness and no material contract or arrangement (other than employment contracts or
arrangements) is outstanding between the Company or any member of the board of directors or
any shareholder of the Company.

371 The Promoter, the Promoter Group and the Group Companies have been aceurately described
without any omission and there is no other promoter or entily or person that is part of the
promoter group or group companies (each such term as defined under the ICDR Regulations)
ol'the Company, other than the entities disclosed as the Promoter, the Promoter Group or the
Group Companics in the Offer Documents,

(5]
~J
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In compliance with the ICDR Regulations, the Company has uploaded on its website the audited
standalone financial statements for the 3 (three) months period ended June 30, 2025, Fiscal 2025
2024, 2023 of the Company and Group Companies (at the link disclosed in the Drafi Red
Herring Prospectus). Such audited financial statements (i) are prepared in accordance with Ind
GA .-'}l’ applied on a consistent basis throughout the periods involved and in conformity with the
I‘L“\]L'II‘I'UITIEI.H!)' of'the Companies Act: and (ii) present, truly, fairly and accurately the linancial
Position of'the Company as of and for the dates indicated therein and the slulcnwl:u ol profit and
loss and cash flows of the Company for the periods specified. The supporting annexures ;nd
1 \l- R e - 7 ‘n1elv A1 ; H "

Ilci]t:lsrint:ugz Stilid f[il,;l.ijr?_nd accurately and in accordance with Ind GAAP the information

3.73 L:'xcr:pt as disclosed in the Offer Documents and eavept wherein the Com '-uw has created
hn@mbrunccs over their respective properties in favor of lenders pursuunt. to ::l; *-crc;i?t |LI C‘illl't /
ulveulcd from such lender by the Company Entities, the Company hag good, valid ;nd ma kltllilbi}
l.ule to. or have valid rights (o lease or otherwise use, their re;pective pr’nperties inneLf:ci: a’- t
Ire? and clear of all mortgages, pledges, liens, security interests, restrietions tllr;cun;br'mc:lls‘u
claims almd defects and imperfections of title, and all of the Icnsc; {(which ex lression incL:I t;b
any letting, any underlease or sublease (however remote) and any tenancy or ﬁucnsc to oc:u L:
und_ any agreement for any lease, letting, underlease, sublease or tenanecy) material 10 12:.
I*.Jusar?ess of the Company and under which the Company holds its respectlve properties are in
[ull foree and effect, and no notjce has been issued by any statutory ageney of any claim (;I" /
sort that has been asserted by anyone adverse 10 the rigfhls ol the Company ung‘cr ;111v ()i"tll:i
leases m.' subleases mentioned above. or affecting or questioning the rights of the Con; any to
the continued possession o I'substantially all of the premises held under any Such ieéqo e
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Except as disclosed in the Offer Documents, each of the real properties of the Company (the
“Properties” and euch a “Property™) complies with all applicable codes, laws and regulations
in India or in the applicable jurisdiction in which they are situated (including, without limitation,
building and zoning codes, laws and regulations relating to health and safety and access to the
Properties), and is not the subject ofany pending or threatened condemnation proceedings, land
acquisition proceedings, zoning change or similar action or proceeding in India or in the
applicable jurisdiction in which they are situated that would affect the operation of the business
at such Property, the size or use of, improvements or construction on or access to such Property.
Further, there are no covenants, restrictions, burdens, stipulations, conditions. terms or
outgoings alfecting any of the Propertics which adversely affect the use or intended use or value
of any ol the Properties. All covenants. restrictions. stipulations, conditions and other terms
alfecting any ol the Propertics have been observed and perlormed, and there are no
circumstances which would entitle or require the government of India or the government of the
applicable jurisdiction in which the relevant Property is sitwated or any landlord or other person
lo exercise any powers of entry and taking possession or which would otherwise restrict or
terminate the continued possession or occupation of any of the Properties by the Company
Entities, No tenant or licensee ol uny of the Properties is in default under any of the leases or
licenses pursuant to which parts of such Properties are currently leased or licensed (and the
Company does not know of any event which, but for the passage of time or the giving of notice.
or both. would constitute a default under any of such leases, tenancies or licenses).

There is no outstanding dispute. notice or complaint materially alfecting, or which might in the
future alleet, the use of any part of the Properties for the purposes for which it is now used.
There are no pending or threatened condemnation proceedings, land acquisitlon proceedings,
z0ning change or other similar proceedings or actions that will in any manner affect the size of,
use of, improvements on, construction on or access to any of the Properties. Further, there are
no circumstances or matters which would prevent the development or intended development of
any ol the Properties [or which planning permission or building consent has been obtained or is
likely 1o be obtained, and there are no structural or other material defocts affecting or likely 1o
allect the buildings and structures on or comprising any of the Properties or part of any or:lhc
Properties and all such buildings are in good and substantial repair and-condition and are fi for
the purpose for which they are presently used.

’l_“hc name of the Selling Sharcholders appearing in the register of members maintained by the
Q‘ompany as the holder of the Offered Shares; and as per the records avallable with the
Company. have been held by the Selling Shareholders for a continuous perlod of ane year prior
Im. ”.w jjalc of filing the Draft Red Herring Prospectus with the SME Platform of the BSE
Amiled,

NIU l|?ot1cc (:r declaration has been received by the Company from the Selling Sharcholders in
relation to the Selling Shareholders not holding icial i i

; ) g8 & the beneficial interest |y "thelr respective
portion of the Offered Chares. H ] ki Ot th“ pedive

Uw smtumez?l ol'tax benefits, as included in the DRHP. and as wil] be included in other Offer
[,?ocumcnls. Js_lruu and correet, and accurately describes the special ax benefits available to the
Company and its shareholders,

log A s (7 " | ox 3 T il i
I\Frthu the L.f;mpan_\-. any ol its Affiliates, nor any person acting on its behalf has engaged or
\\-H.I engage. in connection with the offering of the Equity Shares, in any form of uéneral
solicitation or genergl advertising within the meaning of Rule 502(c) under the Sccuriu'c.:i Act

In connection with the olfering of the Equity Shares, neither the Company, any of its Affiliates
m.:f any person acting on its or their behalf has engaged or will engage in any directed selling
cllorts (as such term is defined in Regulation S) and each of the Company and its Afliliates ung
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oC
ra

3.84

4.1

any person acting on its or their behalf has complied and will comply with the offering
restrictions requirement of Regulation S.

The Company and its Affiliates and any person acting on its or their behall have not, and the
Company will not and will cause its Affiliates and any person acting on its or their behalf not
to, directly or indirectly, solicit any offer to buy, sell or make any offer or sale of, or otherwise
negotiate in respect of, any security (as the term is used in Rule 302 under the Securities Act)
which is or will be “integrated” (as the term is used in Rule 502 under the Securities Act) with
the sale of the Equity Shares in a manner that would require registration of the Equity Shares
under the Securities Act,

Neither the Company nor any of its respective Affiliates, nor any director, officer, employee,
agent, affiliale or representative of the Company or their respective Affiliates (other than the
Book Running Lead Manager or any of their affiliates, as to whom no representation or warranty
is made) has, directly or indirectly, taken any action or made offers or sales of any security, or
solicited offers 1o buy any seeurity, or otherwise negotiated in respect of any security. under
circumstances that would require the registration of the Equity Shares under the Securities Act,

The Company and the Selling Sharcholders agree that they shall pay the Book Running Lead
Manager within 5 (five) days of receiving an intimation from them, for any liabilities for delay
or failure in unblocking of ASBA funds by SCSBs or non-performance of roles by the Registrar
to the Offer and/or the SCSBs as set out in the RTA Master Circular and SEBI Master Circular
No. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21. 2023, The Book Running Lead
Manager, upon being aware of any of such liabilities will intimate the Company and the Selling

Sharcholder,

The Company is not, and after giving effect to the offer. issue. sale and delivery of the Equity
Shares pursuant to the Offer and application of the proceeds from the Offer as described in the
Offer Documents, will not be. and the Company will not become, an "investment company" as
defined in the Investment Company Act.

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

The Selling Sharcholder, hereby represents, warrants and undertakes to the Rook Running Lead
Manager. at all times from the date of this Agreement until the commencement of'trading of the
Equity Shares on the Stock Exchange, that: ‘

Selling Shareholders is the legal and beneficial owner of the respective portion of the Offered
Shares proposed 1o be transferred by him in the Offer, and such Offered Shares have been
acquired and are .hcid by him in full compliance with Applicable Law, Selling Shareholders has
the L‘é]]?il(.‘il)" to offer and transfer the Equity Shares pursuant to the Offer, and there are no mhe;'
ﬂl.l !.horlzutfcms I-‘L‘ql-lil't.'.'d :.m‘.:! there are no restrictions under Applicable Laws op any agreement
;1)1{;:1:&::21}:,::151ndlng on him, on the offer or transfer by him of his respective proportion of the

Selling Shareholders hag consented to the inclusion of his respective proportlon of the Offered
Shzu.'cs; as a part of the Offer for Sale pursuant Lo the consent letter as sep out in Schedule |
Sclling Shareholders has authorized the Company o take all actions in respect of the Offer J'm'.
and on, his behalf in accordance with Section 28 of the Companies Act, 2013, l

Euch of this Agreement, the Engagement Letter and Other Agreements to which the Selling
Shareholders is a party, is or will be duly authorized, executed and delivered by the Selling
Shareholder, and is a valid and legally binding instrument, enforceable agalnst 'such Selling
Sharcholder, in accordance with its terms, and the exccution and delivery by such Selllngg
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Shareholders of, and the performance by such Selling Shareholders of his obligations under this
Agreement, the Engagement Letter and Other Agreements to which the Selling Sharcholders is
a party, the Offer for Sale of the respective proportion of Offered Shares owned by him as
contemplated under this Agreement and as will be contemplated under the Offer Documents,
and the consummation of the transactions contemplated by this Agreement, the Engagement
Letterand Other Agreements to which the Selling Sharcholders is a party shall not conflict with,
result in a breach or violation of; or the imposition of Encumbrance on the Seclling Shareholder’s
propertics or assets. contravene any Applicable Law; or any agreement or any agreement or
other instrument binding on such Selling Shareholders or to which his assets or properties are
subject, and no consent, approval. authorization or order of, or qualification with, any
Governmental Authority is required for the performance of such Selling Shareholder’s
obligations under this Agreement, the Engagement Letter or the Other Agreements to which the
Selling Shareholders ure parties, except such as have been obtained or shall be obtained prior to
the completion of the Offer. '

The Ollered Shares proposed (o be transferred in the Offer by the Shareholder shall rank pari
passu with the existing Equity Shares of the Company in all respects, provided, however, that
the rights in respect of dividend shall be pari passu after the date of allotment pursuant to the
Offer, and all the Offered Shares proposed to be transferred by such Selllng Shareholders
pursuant to the Offer shall be duly authorized, validly issued and free and clear from any
Encumbrances.

The Selling Sharcholders Statements of the Selling Shareholders are (i) true, fair. correct,
aceurate. not misleading and without omission of any matter that is likely to mislead; and
adequate to enable prospective investors to muake a well informed decision; and (ii) true and
accurale in all material respects and do not contain any untrue stalement of a material fact or
omit Lo stale a material fact required to be stated by such Selling Shareholders in the Offer
Document or in relation to such Selling Shareholder’s respective Offered Shares or necessary
in order to make the respective Selling Shareholders Statements therein, in the light of the
circumstances under which they were made, not misleading, in accordance with Applicuble
Law.

Ihe Sclling Sharcholders will furnish all relevant documents and papers, Including information
relating to pending litigation to enable the Book Running Lead Manager to corroborate,
incorporate and verify all Selling Shareholders Statements.

The Selling Sharcholders is not in default in observance or performance of any obligation,
undertaking, agreement, covenant or condition, or in violation of’ any indenture, contract, loan
or credit agreement or any other dgreement or instrument to which he js a party or by which he
Is bound or to which any of his properties or assets is subject where such default or violation
could adversely alTeet such Selling Shareholder’s ability to perform his obligations under this
/\$|'ue|11cx1l. There has been no notice or communication, written ar otherwise, issued hy any
lh.n'd party to the Selling Sharcholders with respect o any default or violatlon of or ﬂucch.‘—l-':lli();}
ol rcpu_ymcm orseeking enforcement of any security interest with respect to any indenture, loan
or credit agreement, or any other agreement or instrument to which such Selling Shm-ch(;ldcrs
isa parlhy or by which such Selling Shareholders is bound or to which such Selling Shareholders
pl'.{-)ptl'!.les orassels are subject, where such notice relates to any matter which gould adversely
alfect such Selling Sharcholder’s ability to perform his obligations under this Agreement.

The Selling Shareholder's propartion of the Olfered Sharcs (a) is fully paid-up: (b) has been
ficld by such Selling Shareholders for a minimum period of one (1) y'uar prior to the date of
ijii11g the Draft Red Herring Prospectus with EMERGE Platform of the National Stock
l;xuh.angc of India Limited as required under Regulation 8 of the |CDR Regulations provided
that if such Equity Shares have been received on conversion of fully paid up compulsoiks
convertible securities, the holding period of such convertible securities shall be const

29
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together with the holding period of the resultant Equity Shares. in accordance with explanation
provided 10 Regulation 8 of the ICDR Regulations. and provided further that the requirement
specified in Section 4.8(b) above shall not apply o Equity Shares acquired pursuant o a bonus
issue on securities held for a period of at least one (1) year prior to the Drafl Red Herring
Prospectus, and such bonus issue was in accordance with the conditions specified in Regulation
§ of the ICDR Regulations; (c) shall be transferred to the allottees in the Offer without any
demurral on allocation and in accordance with the instructions of the Registrar to the Offer; and
(d) shall be in dematerialized form at least two (2) Working Days prior to the filing of the Red
Herring Prospectus with the Registrar of Companics and shall exccute a power of attorney in
favor of the Registrar to give effect to the transfer of the Offered Shares pursuant to the Offer

for Sale.

The Selling Sharcholders agrees that he shall not, without the prior written consent of the Book
Running Lead Manager, during the period commencing from the date of this Agreement and
ending 180 (one hundred and eighty) calendar days after the date of the Prospectus, directly or
indirectly: (i) issue, offer, transfer, lend, pledge, sell, contract to sell or issue, sell any option or
contract to purchase. purchase any option or contract to sell or issue, grant any option, right or
warrant to purchase. lend. or otherwise transfer, dispose of or create any Encumbrances in
relation o any Equity Shares or any securities convertible into or exercisable or exchangeable
(dircetly or indirectly) for Equity Shares; (ii) enter into any swap or other arrangement that
transters o another, in whole or in part, any of the economic consequences of ownership of
Equity Shares or any other securities convertible into or exercisable as or exchangeable for
Equity Shares: (iii) publicly announce any intention to enter into any transaction described in
(i) or (ii) above: whether any such transaction described in (i) or (ii) above is to be settled by
delivery of Equity Shares or such other securities. in cash or otherwlse; or (iv) engage in any
publicity activities prohibited under Applicable Law in any jurisdiction in which the Equity
Shares are being offered, during the period in which it is prohibited under such Applicable Law.

The Selling Shareholders is not in possession of any material information with respect to any of
the Company Entities or the directors or Affiliates of the Company that has not been or will not
be disclosed to prospective investors in the Offer Documents, and their deeision to transfer the
respective Offered Shares held by them in the Offer has not been made on the basis of any
inlormation relating to the Company Entities or the directors or Afliliates of the Company,
which is not set forth in, or which will not be set forth in, the Offer Documents and which if
disclosed, would result in the Offer Documents (i) containing disclosures that are not true, fair

cn'n'cci oraceurate. or which are misleading and which omit 1o state any matler that is likely lo-
”“”“.‘fd‘ and are not adequate to enable prospective investors to make a well Informed d{'cigi(‘m'

and .fn) containing an untrue statement of g material fact or omitting to state g materiul. I'ac;
required Lo be stated or necessary in order to make the statements therein, in the light of the

cireumstances under which they were made, not misleading, |

J;lL ISLng Eah‘ugh‘uIdus has obtained and shall obtain all necessary approvals and consents
I\\ hich may be rn.‘r.]m'rud under Applicable Law and/or under contractygl arrangements by whicﬁ
e may be bound. in relation to the Offer for Sale of his respective Offered Shares and has
’ 7 "- ' N ; | , d ds
:)m:]'m.;ji \\[uh. and shall comply with, the (erms and conditions of such approvals, and all

Pplicable Law in relation to the Offer for Sale ol his r i T i
Apy s respective Offere 88 i Y matter
et e p d Shares and any matter

l’hc. Selling Shareholders shall furnish o the Book Running Lead Manager opinions and

;:n tifications of his legal counsel. in form and substance satisfactory to the Book Running I.ead
anager, on the date of the Red Herrino Prospectus ¢ ansfer off ot

¢ g pectus and the transfer of his res pective portion of

the Offered Shares in the Offer, i s

:;;1” commencement of trading of the respective Offered Shares of the Selling Shareholder, the
Selling Shareholders agrees and undertakes to: (i) disclose and furnish all information and
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documents and promptly notify and update the Book Running Lead Manager and provide any
requisite information to the Book Running Lead Manager, including at the request of the Book
Running Lead Manager, to immediately notify the Registrar of Companies, the Stock Exchange
or any other Governmental Authority and investors of any developments, including, inter-alia,
in the period subsequent to the date of the Red Herring Prospectus or the Prospectus and prior
to the commencement of trading of the Equity Shares pursuant to the Offer; (a) which would
make the Selling Sharcholders Statement or any statement made in respect of the Equily Shares
o be offered and sold in the Offer or in relation to itself, in the OfTer Ducuments not true, fair,
correct. aceurate, not misleading and without omission of any matter that is likely to mislead,
and adequate to enable prospective investors to make a well informed degislon with respect to
an investment in the proposed Offer: (b) which would result in any of the Offer Documents
containing, with respect to the Selling Shareholders Statements, or the Equity Shares to be
offered and sold in the Offer, an untrue statement of a material fact or omitting to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under
which they are made, not misleading; and (c) in relation to the respective portion of the Offered
Shares of such Selling Shareholders or in relation to any other informatian provided by himself
or on his behalf; (ii) ensure that no information is left undisclosed by such Selling Sharcholders
in relation to himselfherself or to the respective portion of Offered Shares that, if disclosed,
may have an impact on the judgment of the Book Running Lead Manager, the Registrar of
Companies, the Stock Exchange or any other Governmental Authorlty and/or the investment
decision of any investor with respect to the Offer; (iii) promptly notify and update the Book
Running Lead Manager and provide any requisite information to the Book Running Lead
Manager. including al the request of the Book Running Lead Manager, and at the request ol the
Book Running Lead Manager. to immediately notify the Registrar of Companies, the Stock
Exchange or any other Governmental Authority and investors of any queries raised or reports
sought. by the Registrar o Companies. the Stock Exchange or any other Governmental
Authority and (iv) shall furnish relevant documents and back up relating to such matters or as
required or requested by the Book Running Lead Manager to review and verify the information
and statements in the Offer Documents in relation to itself. the Offered Shares or the Offer.

The Selling Shareholders shall: (i) promptly disclose and furnish gll informatjon, documents,
certificates, reports and particulars for the purpose of the Offer as may be required or requested
by the Book Running Lead Manager or its Affiliates to cnable them to cause the filing, in a
timely manner, of such documents, certificates, reports and particulars, including. without
limitation, any post-Offer documents. certificates (including, without limitatlon, any due
diligence certificate), reports or other information as may be required by the Stock Exchange,
the Registrar of Companies and any other Governmental Authorlty in respect of the Offer or 10
enable the Book Running 1ead Manager to review the correctness and/or adequacy of the
st;\xtmncms made in the Offer Documents; and (if) provide. immediately wpon the reque.:;t olany
01‘ the Book Running Lead Manager. any documentation, information (')r certification, in I'L‘Spetjl
of compliance by the Book Running Lead Manager with any Applicable Law ar in respect of
any |'eL|ucsl_ or demand from any Governmental Authority, whether on or prior (o or after the
d;m-. ofthe issuc of the Equity Shares by the Company or transfer of the Offered Shares by the
Selling Sharcholders pursuant to the Offer, and shall extend full cooperation to the éook
Running Lead Manager in connection with the foregoing.

Th‘.: Selling Shareholders shall sign each of the Offer Documents and all agreements to which
he is a_p:u'ly. certificates and undertakings required to be provided by him in connection with
[hc.(_)l'lcl‘. The Book Running Lead Manager shall be entitled 10 assume without independent
verification such documents have been validly exceuted and that the Offer Documents required
to be exceuted by such Sclling Sharcholder, therefore, give a description of such Selling
Sharcholder, its respective portion of the Offered Shares and the Qffer that (i) is true, fair
correet, aceurate, not misleading and without omission of any matter that is likely to mi:;Iead,
fmd adequate o enable prospective investors to make a well informed degislon; (ii) does
include any untrue statement of a material fact or omit to state a material (3¢t necessary in ¢
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to make the statements therein, in the light of the circumstances under which they were made,
not misleading: and (iii) the affixing of signatures shall also mean that no relevant material
information with respect to such Selling Shareholder, the Offered Shares and the Offer has been
omitted from the Offer Documents.

Neither the Selling Sharcholders nor any companics with which any Sclling Shareholders is or
was associated as a promoter, dircetor or person in control, as applicable: (i) are debarred or
prohibited from accessing the capital markets; or (if) prohibited fiom uccessing or operating in
the capital markets by SEBI or any other authorities; or (iii) restrained from buying, selling or
dealing in securities, under any order or direction passed by SEBI: (iv) have been declared as
wilful defaulters by any bank or financial institution in accordance with the guldelines on wilful
defaulters issued by the RBI, any other Governmental Authority or any bank or financial
institution; (v) have been associated with any company declared to be a vanishing company and
(vi) have commitlted any securities laws violations in the past or have any proceedings
(including show cause notices) pending against such Selling Shareholders or have had the SEB]
or any other Governmental Authority initiate any action or investigation against such Selling
Shareholder.

'he Selling Sharcholders accepts, for himself full responsibility for (i) the authenticity,
correctness, validity and reasonableness of the information. reports, statements, declarations,
undertakings, clarifications, documents and certifications provided or authenticated by such
Selling Sharehelder, obtained or delivered to the Baok Running Lead Manager in connection
with the Offer; and (i) the consequences, if any, of such Selling Sharcholders making a
misslatement. providing misleading information or withholding or concealing material facts
relating to itself and the respective Offered Shares and other information provided by such
Selling Shareholders which may have a bearing, directly or indirectly, on the Offer. The Selling
Sharcholders expressly affirms that the Book Running Lead Manager or its respective Affiliates
can rely on these statements, declarations. undertakings, clarifications, documents and
certifications, and shall not be liable in any manner for the foregoing, excepl to the extent of the
information expressly provided by the Book Running Iead Manager in writing for inclusion in
the Offer Documents provided that such Sclling Sharcholders acknowledges and agrees that
such information in relation to the Book Running Lead Manager shall be the name, logo, contact
details. details of past price information and SEB] registration number for each Book Running
Lead Manager,

The Selling Shareholders has not taken, and shall not tuke, directly or Indirectly, any action
designed, or that may he reasonably expected, to cause, or result in, stabilization or manipulation
of the price of any security of the Company (o facilitate the sale or resale of Its respective
proportion of the Offered Shares, including any buy-back arrangements for the purchase of
Equity Shares to be offered and sold in the Offer,

The Selling Shareholders shall not offer any incentive, whether direct or Indirect, in any manner.
whether in cash or kind or services or otherwise., 1o any person for mﬂking a B‘ld in the f}f’f'cr-
and sh‘uH not make any payment, whether direct or indirect, whether In the nature of disu-mmts‘.
commission, allowance or otherwise. to any person who makes a bid in the Offer. ~

The Selling Sharcholders authorizes the Book Running Lead Manager to clreulate the Offer
Documents to prospective investors in compliance with Applicable Law in any relevant

Jurisdiction,

}\rcilhcr the Selling Shareholders nor any of their Affiliates shall resort to any legal proceedings
i respeet of any matter having a bearing on the Offer, except afler prior consultation with ll?c
Book Running Lead Manager (which shall be conducted after giving reasonable notice to the
Book Running Lead Manager). The Selling Shareholders shall, upon becoming aware, keep the
Book Running Lead Manager immediately informed in wriling of the details of a.mv legal
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proceedings he may initiate as set forth in this paragraph or may be required to defend in
connection with any matter that may have a bearing, directly or indirectly, on the Offer. Each
of the Book Running Lead Manager shall, pursuant to such a notification, have the right to
lerminate its respective obligations under this Agreement with immediate effect.

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

The Selling Sharcholders shall promptly furnish all such information, documents, certificates,
reports and particulars for the purpose of the Offer as may be required or requested by the Book
Running Lead Munager or its Affiliates to enable them to cause the filing, in a timely manncr,
of such documents, certificates, reports and particulars, or as may be required under any
Applicable Law,

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

All representations, warranties, und ertakings and covenants in this A greement, the Engagement
Letter or the Other Agreements relating to or given by the Selling Sharcholders have beu; made
by such Selling Shareholders after due consideration and inquiry, and the Book Running Lcad
Manager may seek recourse from such Selling Shareholders for any breach of an; such
representation, warranty, undertaking or covenant, '

NFflhcr.Lhc Selling Shareholders nor any of his respective affiljutes (as defined in Rule 501(b)
of the f?l.‘t.‘l.ll'l.llCS Act), nor any person acling on his behalf has engaged or will engage, in
umnc%"lfon \w'lhllhc olfering of the Equity Shares, in any form of general solicitation or generil
advertising within the meaning af Rule 502(c) under the Securities Act l

In con‘nuj'.:iion with the offering of the Equity Shares, (i) neither the Selling Shareholders nor
«’.llll)‘ of his Alffiliates nor any person acting on his behalf has engaged or will engage in any
dirccted selling efforts (as such term is defined in Regulation S) and (ii) the Selling SE]:;ﬂl'ehoncr;
and his Affiliates and any person acting on his or their behalf has complled and will comply
with the offering restrictions requirement of Regulation §, "

The S'c!!ing Sharcholders will not and will cause his affiliates (as defined in Rule 501(b) of the
Scuur;}les Act) and any person acting on his or their behalf not to, directly or Indirectly. solicit
any nlIr‘eI' to buy. sell or make any offer or sale of, or otherwise negotiate in respcc-l ‘ol‘ any
:-;t:uurll_y (as defined in the Securites Act) which is or will be “integrated™ (as the term is used
in RL.IJL‘ S(J.’? und—ur the Securities Act) with the sale of the Equity Shares in a manner that woluld
require registration of the Equity Shares under the Securities Act.
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5.1

Neither the Selling Shareholders nor any of his Alfiliates, nor any director, officer, employee,
agent, representative or person associated with or acting on behalf of such Selling Sharcholders
orany ofhis Affiliates, has taken or will take any action, directly or indirectly, (i) in furtherance
of an offer, payment, promise to pay, or authorization or approval of the payment or giving of
money. property. gills, entertainment or anything ¢lse of value. directly or indirectly. to any
“government official™ (including any officer or cmployee of a government or government-
owned or controlled entity or of a public international organization, or any person acting in an
official capacity for or on behalf of any of the loregoing, or any political party or party official
or candidate for political office) to influence official action or secure an improper advantage; or
(i) that has resulted or would result in a violation or a sanction for violation by such persons of
the Anti-Corruption Laws; or (iii) has used any funds for any unlawful contribution, gift,
entertainment, or other unlawful expense relating to political activity; ar (iv) made, offered,
agreed. requested or taken an act in furtherance of'any unlawful bribe or other unlawful benefit.
including. without limitation, any rebate, payoll. influence payment, kickback ar other unlaw/ul
or improper payment or benefit. The Selling Sharcholders and his Affiliates have conducted
their businesses in compliance with the Anti-Corruption Laws, and have instituted and maintain,
and will continue to maintain, policies and procedures designed to ensure, and which are
reasonably expected to continue to ensure, continued compliance with Anti-Corruption Laws
and with the representations and warranties contained herein,

The operations of the Selling Shareholders and the operation of his Affiliates are and have been
conducted at all times in compliance with all Financial Reporting Requirements. and the Anti-
Money Laundering and Anti-Terrorism Financing Laws, and no action, suit or proceeding by
or before any court or governmental agency, authority or body or any arbitrator involving him
or any of his Affiliates with respect to the Anti-Money Laundering and Anti-Terrorism
Financing Laws is pending or threatened. Neither the Selling Shareholders nor any of his
respective Affiliates: (a) has taken or will take, directly or indirectly, any action that contravenes
or violates any applicable laws of India or the United States or any other jurisdiction regarding
the provision of assistance to terrorist activitics and money laundering; or (b) has provided or
will provide, directly or indirectly, financial or other services to any person subject Lo such laws.
Th-f Sgliing Sju;irehnldm*s and his Affiliates have instiluted and maintain, and will continue to
nunn.taun. policies and procedures designed to ensure, and which are reasonably expected to
continue “f ensure, continued compliance with Anti-Money Laundering Laws and with the
representations and warranties contained herein,

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

I'he Company shall extend all co-operation and assistance to the Book Rupning Lead Manager
ufud their representatives and the legal counsel (o visit the offices and other facilities cach olt';]c
.Co‘mpem%', its Affiliates to () inspect their records, including accounting recards, or review ()[ht‘l'.
mlormation or documents including those relating to legal cases; (ii) conduet o:iue diligence of
lfJL‘ Company and any other relevant entitics in relation o the OfTer, and other facilithts of‘ LI:c
('ompa'ny and such other place(s) as miay be required by the Book Running l.ead Manager
(including to ascertain for themselves the state of affairs of any such entlty ‘il;cludinu‘.i:hu
progress made in respect of any particular project implementation, status and/ol',an ' o[heri’wts
relevant o the Offer and review ofrelevant documents): and (iii) interact on any ma’tr[er rcle\:'-zm
lf) the Offer with the solicitors, legal advisors, auditors, consultants and advisors (o the Ol’lt'er

lmmlmiul institutions, banks, agencies or any other organization or inlermcdiaryA including thcl
Reglstru}' to the Offer, that may be associated with the Offer in any capacity W]:I'II.SOCVCI‘ D’Fh e
ScIIi'n'g Shareholders shall extend al| cooperation and assistance and such facilitle; to the sk
RLu;mmg Lead Manager and theiy representatives and the legal coungel to inspect the r
review other documents or to conduct due diligence, including in relation to Itself, its
Offered Shares and the Offer for Sale, '
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3.6

The Company shall, 1o the extent permissible under the terms of the respective agreements with
such intermediary, instruct all intermediaries, including the Registrar to the Offer, the Bankers
to the Offer, the Escrow Collection Banks, Refund Banks, Public Offer Account Banks. Sponsor
Banks, advertising agencies, credit rating agencies, printers, bankers and brokers to follow the
instructions of the Book Running Lead Manager and shall make best efforts to include a
provision to that effect in the respective agreements with such intermediaries. The Selling
Shareholder, to the extent that such Selling Sharcholders is party to such agreements or
arrangements entered into with uny intermediarics, including the Registrar to the Offer, the
Escrow Collection Banks, printers, bankers, brokers and syndicate members, shall instruct such
intermediaries to cooperate and comply with the instructions of the Book Running I.ead
Manager, as required in connection with the sale and transfer of his proportion of the Offered

Shares.

The Company agrees that the Book Running Lead Manager shall, at all times, and as they deem
appropriate, subject to notice, have access to the directors and key personnel of the Company,
its Affiliates and external advisors in connection with matters related o the Offer. The Selling
Sharcholders agree that the Book Running Lead Manager shall, at all times, and as they deem
appropriate, subject to notice, have aceess to the directors or other key personnel of such Selling
Sharcholders authorized by such Selling Sharcholders to deal with matters related to the Selling
Sharcholders Statements.

If, in the sole opinion of the Book Running Lead Manager, the diligence of the Company s, the
Selling Shareholder’s or his respective Affiliates’ records, documents or other information in
connection with the Offer requires hiring of services of technical. legal or other experts or
persons, the Company. the Selling Shareholders shall promptly hire and provide such persons
with access 1o all relevant records, documents and other information of the Company, the
Selling Sharcholder, their respective Affiliates and any other relevant entities. The Company
and the Selling Sharcholders shall instruct all such persons Lo cooperate and comply with the
instructions of the Book Running 1.ead Manager and shall include a provision to that effect in
the respective agreements with such persons. The expenses of such persons shall be paid directly
by the Company and the Selling Sharcholder; provided that if it is necessary that the Book
Running Lead Manager pay such persons, then the Company and the Selling Shareholders shall
reimburse. in [ull. the Book Runnin g Lead Manager for payment of any fees and expenses to
such persons,

lTh_c Company shall promptly furnish any post-Offer documents, certificates, reports or other
information as may be required by the Stock Exchange, the Registrar of Companies and/or any
otl‘l_cr regulatory or sy pervisory autherity (inside or outside India) in respeet of jtself or lh‘c f"l'CSl-‘l
Offer or the Offer for Sale and provide, immediately on the request of any of the Book Running
L.ead Manager, any documen tation, information or certification, in respect of compliance by the
Bmk Running Lead Manager ol any Applicable Law or ip rCSpL:ét ol any request or dcn'mnd
from ‘ffT)' governmental, statutory, regulutory or supervisory authority, whether on or after the
date of' Allotment of the Equity Shares pursuant to (he Offer, and shall extend ful] co-operati

lo the Book Running Lead Manager in connection with the foregoing, e

The Selling Shareholders shall promptly furnigh any post-Offer documents, certificates. re ts
or other information as may be required by the Stock Exchange, the R(;C and/or an 'Lc?;lei
i“CgUIquI"\‘ or supervisory authority (inside or outside India) in respect of ifself or its (%l‘ﬁ:rcd
Shares and .prmidc. immediately upon the request ol the Book Running Lead Manager, any
documentation, information or certification. in respect of compliance by the Book I‘.{'un‘nin'
Lead Manager with any Applicable Law or in respeet of any request or demand from an%
governmental, statutory, regulatory or supervisory authority, whethey on or aficr the dat.c 0 :
Allotment of the Lquity Shares pursuant to the Offer, and shall extend full cooperatior
Book Running 1.ead Manager in connection with the foregoing,
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6.1

6.2

6.4

The Company shall be responsible for the authenticity, correctness, validity and reasonableness
of the information, reports, stalements, declarations, undertakings, clarifications, documents
and certifications provided or authenticated by its Directors, Promoter, Promoter Group, and
Group Compunies (or anyone authorized by any of them to act on their behalf) or any of their
employees in connection with the Offer Documents. The Company hereby expressly affirms
that the Book Running Lead Manager and its Affiliates shall not be liable in any manner for the
foregoing, except Lo the extent of the information expressly provided by the Book Running Lead
Manager in writing for inclusion in Offer Documents, The Company [urther agrees and
understands that enly such information in relation to the Offer, is the name, contact details and
SEBI registration number of the Book Running Lead Manager.

The Company undertakes to sign, and cause each of its directors or any of its director or a
constituted attorney duly authorized by the Directors and the chief financlal officer of the
Company, to sign, the Draft Red Herring Prospectus to be filed with the Stock Exchange, the
Red Herring Prospectus and the Prospectus to be filed with the Registrar of Companies and the
Stock Exchange, as applicable. Such signature will be construed by the Company and the Book
Running Lead Manager and any statutory authority to mean that the Company agrees that: (a)
the Offer Documents filed and that will be filed as the case maybe gives a true, fair and accurate
description of the Company and the Equity Shares; (b) each of the Offer Documents does not
contain and will not contain as the case maybe any untrue statement of a material fact or omit
to state a malterial fact necessary in order to make the statements therein, In the light of the
circumstances under which they are made and will be made as the case maybe, not misleading;
and (c) the affixing of signatures shall also mean that no relevant material information has been
omitted from the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus

APPOINTMENT OF INTERMEDIARIES

The Company and the Selling Shareholders shall. in consultation with the Book Running Lead
Manager, appoint intermediaries (other than the Self Certi fied Syndicate Banks) and other
entities as are mutually acceptable to the Parties such as the Registrar to the Offer, Bankers to
the OllTer/Anchor Escrow Banks, Refund Bank(s), Public Offer Account Banks, Sponsor Banks,
advertising agencies, printers, brokers, monitoring agency and Syndicate Members,

The Company and the Selling Sharcholders agree that any intermediary that is appointed shall,
it required, be registered with the SEBI under the applicable SERI rules, regulations and
guidelines. Whenever required, the Company and the Selling Sharcholders shall, in consultation
with the Book Running Lead Manager, enter into a memorandum ofunderstanding, engagement
l;ller or agreement with the concerned intermediary associated with the Offer, clearly setting
forth their mutual rights, responsibilities and obligations, A certified true copy of such ;,\'cculcd
memorandum of understanding, engagement letter or agreement shall promptly be furnished (o
the Book Running Lead Manager.

The Book Kunning Lead Manager and their Alfiliates shall not, directly or indirect]y be held
responsible for any action or omission of any intermediary appointed in respect of -li;c Offer
["l()\\“i-.‘\"t‘l'. the Book Running Lead Manager shall co-ordinate, 1o the extent ruquircrd b\f'
.Applrcublc Law or under any agreements lo which they are partles, the activities of all the
Intermediaries in order 1o facilitate the performance of their respectjye functions in accordance
with their respective terms of cngagement. The Company and the Selling Shareholders
acknowledge and agree that any such intermediary, being an -independent entity, shall be fully
and solely responsible for the performance of its duties and obligations, ' )

The Company and the Selling Sharcholders acknowledge and take cognizance of the degmed
agreement ol the Company with the Self Certified Syndicate Banks for purposes of
Process (as set out under the ICDR Regulations and including the UPI mechanism Iy
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with relevant circulars issued by SEBI), as well as with the Designated Intermediaries for the
purposes of collection of Bid cum Application Forms in the Offer, as set out in the Offer

Documents.
T PUBLICITY FOR THE OFFER
7.1 Each of the Company and the Selling Sharcholders agrecs that it has not and shall not, and that

their respective Affiliates have not and shall not, during the period commencing from the date
of filing the Draft Red Herring Prospectus and ending 40 days after the date of the Prospectus,
engage in any publicity activities prohibited under the ICDR Regulations and other Applicable
Law, and have complied with and shall at all times comply with the publicity memorandum
circulated by legal counsel in relation to the Offer (the “Publicity Memorandum™) and shall
ensure that its directors, employees and representatives are aware of and comply with such
guidelines. The Company and the Selling Sharcholders also agree that they will not, and will
ensure that their respective Affiliates do nol, engage in publicity activities in any other
Jurisdiction in which the Equity Shares under the Offer are being offered, during the period in
which it is prohibited under the laws of each Jurisdiction. The Company and the Selling
Shareholders shall follow the restrictions prescribed by the ICDR Regulations, the Publicity
Memorandum and/or any publicity restrictions/guidelines communicated to them by the Book
Running Lead Manager or its advisors, in respect of corporate and produet advertisements, or
any other advertisements during the Offer,

7.2 The Company and the Selling Sharcholders and their respective Affiliates shall, during the
restricted period under Section 7.1, above, obtain the prior written consent of the Book Running
Lead Manager in respect of all advertisements, press releases, publicity material or any other
media communications in connection with the Offer and shall make avallable to the Book
Running Lead Manager copies of all such Offer related material (it being understood that the
relevant publicity material or media communication shall be provided (o the Book Running
Lead Manager reasonably in advance of the proposed date of publication of such publicity
material or media communication).

73 The Company and the Selling Shareholders and their respective Affiliates shall comply with,
and shnIll also ensure that any advertisements. press releases, publicity material 01: other
communications comply with the Publicity Memorandum and all Applicable Law, including
the ICDR Regulations. None of the Company and the Selling Shareholders and their n:specli\':%
Affiliates shall make any statement or release any material or othep information in any
advertisements or any other form of publicity relating to the Offer, Including; #

(i) atany corporate, press, brokers’ or investars’ conferences In respeet of the Offer:
] 1 anv | S RT 7 > irao ; T

(1i) |171 ny llﬂ-bl\{t.\\‘b by the directors, key managerial personnel or employees or
JLr,_}icscleilves of the Company or the Selling Shareholders or any of their respective
Atfiliates: h

(iii) nany documentaries about the Company or the Selling Shareholder:

’
(iv) any. periodical reports or press releases Offered by the Company or the Selling

Shareholders or their respective Affiliates: and

(v) Lo any person. including any research analyst in any manney whatsoever, including at
road shows, presentations and in rescarch or sales reports or gt Bidding centers,

BTl e - oMy
which is misleading or incorrect or which is not disclosed in the Offoy Documents im)f@;
notcomply with the Publicity Memorandum or conform to Applicable Law inclu @é}[ﬁ&[ Rﬁ?\
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7.6

7.7

7.8

7.9

Regulations and the instructions given by the Book Running Lead Manager or the legal counsel
appointed in relation to the Offer, from time to time.

I'he Company. its Directors and key personnel and the Selling Sharcholders and their respective
Aftiliates, shall not make any statement, or release any material or other information, including
in relation to the business and operations of the Company, its Directors and key personnel, the
Selling Sharcholder, and their respective Affiliates, or in relation to the Offer, which is
misleading or incorrect or which is not disclosed in the Offer Documents, or that does not
conform to the ICDR Regulations and the publicity guidelines provided by the Book Running
Lead Manager or the legal counsel appointed for the purpose of the Offer. in any corporate,
product or offer adverlisements of the Company, interviews by the Company’s Promoter,
Directors, key personnel, or duly authorized employees or representatives of the Company, the
Selling Shareholder. documentarics about the Company, its Promoter or the Selling
Shareholder. periodical reports or press releases issued by the Company or research report made
in relation to the Company, its Promoter or the Selling Shareholder, by any intermediary
concerned with the Offer or their associates or at any press, brokers® or Investors’ conferences
or to any person, including any research analyst in any manner whatsoever, including at road
shows, presentations, in research or sales reports or at Bidding Centres, without the prior written
consent of the Book Running Lead Manager until the completion of the Offer ar the termination
of this Agreement, whichever is earlier.

The Company, the Directors and the Selling Sharcholders shall not, and shall procure that their
respective Affiliates shall not, provide any additional information or jnformation extrancous to
the Offer Documents to any person including any research analyst in any manner whatsoever
including at road shows, presentations, in research or sales reports or at bidding centers.

Subject to Applicable Law, including publicity restrictions issued by the SEBI, the Company
and the Sclling Sharcholders agree that the Book Running Lead Manager may, at their own
expense, place advertisements in newspapers and other external publications describing their
involvement in the Offer and the services rendered by them, if applicable, and may use the
Cumpm}_\"s and/or the Selling Shareholder’ respective name and logos, if applicable, in this
reg_.ard. l'he Book Running Lead Manager undertake and agree thag such advertisements shal]
be issued only after the date on which the Equity Shares under the Offer are approved for trading
on the Stock Exchange and in the event that approval for trading on each of the Stock Exchungé
oceurs on different dates, the later date shall be the relevant date for the purpose of this Section.

.l he ‘Cum pany undertakes that it shall enter into an agreement with a press/advertising agency
in a form satisfactory to the Book Running Lead Manager, to monitor the news re or;a fi{)r if;
period between the date of filing of the Drafi Red Herring Prospectus and the dut*pf I sure ¥
the Offer, appearing in any of the following media: ) - Sk

(1) NEWsSDANEre \whaea . i 3
(‘jj; u.\ :’pizpu.s where the slatutory advertisements are published; and
major business magazines (u list of which shall be i i
[ reed - 3, 3
ke é agreed and enlisted in such
iii int and electranie mmad:
(iii) print and electronic media controlled by a media group where the media group has a

fivale troaty o S S . .
private treaty/shareholders® agreement with the Company or jts Promoter

J_hc.ifbn.”mny.dnd the Selling Sharcholders shall procure and provide all information and

r[.,{uu l-\.atl(.}ﬂs (including l.x"om any puhlicit}f/presw’udvertising ageney) to enable the Book
unning Lm_d Manager to furnish the certifjcate to the SEBI as required under Schedule [X read

with Regulation 42 of the ICDR Regulations. B

N e ovp ; ertica et T
1 the (.“.Lﬂl 1.I1ul any advertisement, publicity material or any other medla communicati
:nmc.\_uon with the Offer is made in breach of'the restrictions set out in this Section 7, thy
- Sue v P ar ol 2 H , ;
unning Lead Manager shall have the right to request the immediate withdrawal, cancfif$
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denial or clarification of such advertisement, publicity material or any other media

communications.

DUTIES

OF THE BOOK RUNNING LEAD MANAGER AND CERTAIN

ACKNOWLEDGEMENTS

The Book Running Lead Manager. represents and warrants to the Company and the Selling
Sharcholders that SEBI has granted Lo it a certificate of registration to act as a merchant banlker
in accordance with the Securities and Exchange Board of [ndia (Merchant Banker) Regulations,
1992, as amended, and such certificate is valid and is in existence;

The Company and the Selling Shareholders agree and acknowledge that:

(i)

(ii)

(iii)

(iv)

(vi)

the Book Running Lead Manager shall have no liability to the Company and the Selling
Sharcholders or their respective Affiliates for any actions or omissions of. or the
performance by the other Book Running Lead Manager, syndicate members,
underwriters or any other intermediary appointed in connection with the Offer. The
Book Running Lead Manager shall act under this Agreement as an independent
contractor with duties arising out of its engagement pursuant to this Agreement owed
solely to the Company and the Selling Shareholders and not in any other capacity.

including as a fiduciary, agent or advisor;

this Agreement is not intended to constitute, and should not be construed as a
commitment between the Parties with respect to underwriting or financing, or
subscription to, the Equity Shares in the Offer,

the Book Running Lead Manager owes the Company and the Selling Shareholders only
those duties and obligations expressly set forth in this Agreement.;

the duties and responsibilities of the Book Running Lead Manager under this
Agreement shall not inelude general financial or strategic advice, and in particular shall
not include providing services as receiving bankers or registrars and shall be limited to
those expressly set out in this Agreement and the Engagement Letter, No tax, legal.
regulatory, accounting, technical or specialist advice is being given by the Book
Running Lead Manager;

uny pL.zrchnse and sale of the Equity Shares pursuant to an underwriting agreement
including the determination of the Offer Price, shall be an arm’s length commcrciai
transaction between the Company and the Selling Sharcholders and the Book Runnin

Lcad .I\'lunugcr_ subject to the execution of the Underwriting Agreement, The Bn')i%
Running Lead Manager is acling (at arm’s length at all times) as princi all and m)t\a\‘
an agent or fiduciary or advisor of the Company, the Selling Sharchtﬁdt::'s or th “
respective stockholders, creditors, employees or any vlher party; : .

llje Book Running Lead Manager may have interests that differ from thosc of the
Company, the Selling Sharcholder. Neither this Agreement nor the Book Runni o
Lead Manager's performance hereunder nor any [:l'evinus or existing I'L*htignlnlm'g
between the Company, and the Selling Sharcholders and any of the liponk CRL:{:u?i:I?
l.cad I'vl.unngnfr orits Affiliates shall be deemed 10 create any Hduciary relationshi ii
connection with the Offer. The Company, the Sel ling Shm'ch(’)l(icrs Walivc‘; o lhu-t'u IT it
c.\'-lLinl p‘crmitlcd by Applicable Law any claims it may have against ;1nv My -
arisine - : alleoe . " £} i H : L
:L;:;::ii;(:m any alleged breach of fiduciary duties in connection with the ¢




(vii)

(viii)

(ix)

(X)

.| he obligations of the Book Runn ing Lead Manager in relation to the Offe
inter-alia. upon the following:

(0

(ii)

the Company and the Selling Shareholders are solely responsible for making their own
judgments in connection with the Offer, irrespective of whether any of the Book
Running Lead Manager has advised or is currently advising the Company and/or the
Selling Sharcholders on related or other matters;

the Book Running Lead Manager shall not be held responsible for any acts of
commission or omission of the Company, the Selling Shareholders or their respective
Aftiliates, any intermediaries or their respeclive directors, ofTicers, agents, employees,

consultants, representatives, advisors or other authorized persons;

the Book Running Lead Manager and/or its Affiliates shall ensure compliance with the
SEBI UPI Circulars and shall conduct all activities as mentioned in the SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2018/22  dated February 15, 2018, SEBI circular
SEBIHO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, as amended
pursuant to SEBI circular SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021,
including but not limited to ensuring appointment of a nodal officer by the SCSB and
submission of their details to SEBI, ensuring fulfilment of the requlrement for SCSBs
w send SMS alerts for the blocking and unblocking of UPl mandates, cnsuring
fullilment of the requirement for the Registrar 1o submil details of cancelled,
withdrawn or deleted applications, and ensuring that the bank accounts of unsuccessful
Bidders to be unblocked no later than one Working Day from the date on which the
Basis of Allotment is finalized. The functions and duties of Book Running I.ead
Manager set out in the SEBl UPl Circulars and in  the circular
SEBIHO/CED/DIL2/P/CIR/2021/570 dated June 02, 2021, are deemed to form part

of this Agreement.

the Book Running Lead Manager may provide the services hereunder through one or
more of its Affiliates, the Book Running Lead Manager deems advisable or
appropriate. The Book Running Lead Manager shall be responsible for the activities
carried out by its Affiliates in relation to this Offer and for its abligations hercunder:

i. the provision of services by the Book Running Lead Manager under this
Agreement is subject to the requirements of any Applicable Law in respect of the
Book Running Lead Manager and their respective Affiliates (with respect 1o the
Book Running Lead Manager, collectively “the Group”), The Group is authorized
by l!lu: Company and the Selling Sharcholders to (ake any action which tﬁev
consider is appropriate, necessary or desirable to carry out the services under l‘hids
Agreer?mnt or under the Engagement Letter or (o comply with any A )liwb!é
Laws, including any codes ol'conduct. authorization g
Company, the Selling Sharcholders hereby agree
actions lawfully taken: ’

5, eonsents or practice and the
to ratify and confirm all such

r shall be conditional.

:anfl change in the quanium or type of securities proposed 1o be offered in the Offer or

'm ;K .lLt ms amc_'i conc.i.itmns ol the Offer being mude only after prior consultation with

and with the prior writlen consent of the Book Running Lead Managey; !
L]

the Company providing authentic, correct,
declarations, undertakings, clarific
in the Offer Documents:

valid informatian, reports, slateme
ations, documents, certifications for incorpor
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(1i1) market conditions, in India or globally, before launch of the Offer being, in the sole
opinion of the Book Running Lead Manager, satisfactory for the launch of the Offer;

(iv) the absence of any Malerial Adverse Change;

(V) due diligence having been completed 1o the satisfaction of the Book Running Lead
Manager, including to enable the Book Running Lead Manager to filc any due
diligence certificate with the SEBI (or any other Governmental Authority) and any
other certificates as are customary in offerings of the kind contemplated herein;

(vi) terms and conditions of the Offer having been finalized to the satisfaction of the Book
Running Lead Manager. including the Price Band, the Offer Price, the Anchor [nvestor
Oller Price and the size of the Offer;

(vii)  completion ol all regulatory requirements (including receipt of all necessary approvals
and authorizations, and compliance with the conditions. il any, specified therein. in a
timely manner) and receipt of and compliance with all consents, approvals and
authorizations under applicable contracts required in relation to the Offer, compliance
with all Applicable Law governing the Offer and disclosures in the Offer Documents
cach to the satisfaction of the Book Running Lead Managers

(viii)  completion of all documentation for the Offer, including the Offer Documents and the
execution of certifications (including certifications and comfort letters from the
statutory auditors of the Company, in form and substance satisfactory to the Book
Running Lead Manager, wilhin the rules of the code of professional ethics of the ICAI
containing statements and information of the type ordinarily included in accountants’
“eomfort letters™ to underwriters with respect to the financial statements and certain
financial informution contained in or incorporated by reference into the Offer
Documents, cach dated as of the date of (i) the Draft Red Herring Prospectus. (ii) the
Red Herring Prospectus, (iif) the Prospectus, and (iv) allotment pursuant to the Offer;
provided that each such letter delivered shall use a“cut-off date” not earlier than a date
two days prior to the date of such letter undertakings, consents, legal opinions
(including the opinion of counsels to the Company and to the Selling Sharcholder, on
cach of the date of the Red Herring Prospectus, the Prospectus, the signing of the
(l_ )l:llilu)\\nlllt:l ;]ge ?)‘%I:Lu:::i ;:iintlh»cfalijmmr:jf% um‘.f l‘ru‘niﬂrl'r of the Equity Shurc.‘? in the

) C g 5. and where necessary, such agreements shall include
Provisions such as representations and wa rranties, conditions as {o closing of the Offer,
force m;l_jcu.re, indemnity and contribution, in form and substance satisfuctory to the
Book Running Lead Manager:

(ix) the t'JCI'IL'?I(-Il of a clear market to the Book Running Lead Manager prior to the Offer
and in ?()IF”CCH(')I‘! therewith, the absence olany debt or equity offering ofuny 1ype mT
“any- ollering o hybrid securities, other than the Offer and Pre-IPO Placement
undertaken, or being undertaken subsequent 1o the filing of the Draft Red Hcrrin;
I‘rf):‘s[_wc'.us. by the Company, the Selling Shareholders or any of‘ their res 1ectivi
Afliliates. without the prior written consent of the Book Running Lead Managelr‘. |

X e proos L 5 ¥ . a H H
(x) IhL receipt of approval from the respective internal commitiees of the Book Running
. - " ap hin . pa 7 g b i
.ead Mamgu. which approval may be given in the sole determination of each such
commiltee; L

(xi) !nen_hur the Company nor any ol the Seiling Shareholders or s respective Aftiy @\Hﬁ?
having breached any term of this Apreement o =

o iy term ol this Agreement or the Engagement Letter; and Yo 7 4’{:“

o it

41




8.4

9.1

9.2

9.3

10.

10.1

(xii)  the absence of any of the events referred to in Section 19.3(v).

Neither the Boek Running Lead Manager, nor any of their respective Affiliates (a) has or will
solicit offers Tor, or offer or sell, any of the Equity Shares by means of any form ol general
solicitation or general advertising within the meaning of Rule 502(c¢) of Regulation D of the
Securities Act, or in any manner that would require registration of the Equity Shares under the
Securities Act, or (b) has engaged or will engage in any “directed selling efforts™ within the
meaning of Regulalion 8. Neither the Book Running Lead Manager, nor any ol their respective
Affiliates, nor any director, officer, employee, agent, affiliate, representative or person acting
on any of their behalf, directly or indirectly, has taken or will take any action, has made or will
make any offers or sales of any security. or has solicited or will solicit offers to buy any security,
or otherwise negotiated or will negotiate in respect of any security, under clrcumstances that
would require the registration of the Equity Shares under the Sceurities Act.

EXCLUSIVITY

The Book Running Lead Manager shall be the exclusive Book Running Lead Manager (o the
Company and the Selling Shareholders in respect of the Offer. The Company and the Selling
Sharcholders shall not, during the term of this Agreement, appoint any other lead manager, co-
manager, syndicate member or other advisor in relation to the Offer without the prior written
consent of the Book Running Lead Manager. Nothing contained herein shall be interpreted to
prevent the Company and the Selling Shareholders from retaining legal counsel or such other
advisors as may be required for taxation, accounts. legal matters, employee matlers, due
diligence and related matiers in connection with the Offer. However, the Book Running Lead
Manager and its respective Affiliates shall not be liable in any manner whatsoever for any acts
or omissions of any other advisor appointed by the Company or the Selllng Shareholders or its
respective Aftiliates,

During the term of this Agreement, the Company, and the Selling Shareholders agree that they
will not. directly or indirectly, offer 1o sell any Equity Shares. or otherwise contact or enter into
a discussion with any other party in connection with the structuring, issuance, sale, arrangement
or placement of the Equity Shares, other than through the Book Running Lead Man{gur. In
addition, and without limiting the foregoing, during the term of (his Agreement, the Company
and the Selling Shareholders will not engage any other party to perform any ser‘viccs or act i;w
any capacity for which the Book Running I.ead Manager have been engaged pursuant to this
;’\gr?c;;unl with respect 1o any potential transaction without the approval of the Book Running
cad Manager, )

In the event that the Company and the Selling Shareholders wish to appoint any additional
nml?i‘.Sur tor the Offer, the compensation or fee payable 1o such additional n'lana‘zc:" i1 -LH l('I i
addition r(? the compensation contained in the Engagement Letter, except when sﬁcL bfl;:.i'l'w ”I]
mana_lgcr I8 appointed in replacement of an existing Manager whose services 1;-1 -~i :O?‘Ll
terminated for any reason whatsoever, ) ‘ e

GROUNDS AND CONSEQUENCES OF BREACH

In. the L‘\'(‘ﬂt. of a breach of any of the terms of this Agreement, the non-defaultin Party shall
\?-'Ilh()ul prejudice Lo the compensation payable to it under this Agreement havegth fla'zré Il1
rlght o t.ukc such action as jt may deem fit, including, terminatin th‘is A ref: 2 iO'Ut;
‘\tfxlhdm‘wmg from the Offer or terminating this Agreement with respeet tﬁ such d % l ing, ‘1”
I'he defaulting Party shall have the right to cure any such breach withi jod s “__“3 en)
calendar days of the earlier of: B PR AL s}

(1) ht-coming aware of the breach: and




10.3

10.4

11.

to

(ii) being notified of the breach by the non-defaulting Party.

[n the event that the breach is not cured within the aforesaid period, the defaulting Party shall
be liable for the consequences, it any, resulting from such termination and withdrawal.

Notwithstanding Section 10.1 above, in the event that the Company, any of the Selling
Shareholders or any of their respective Affiliates fail to comply with any of the provisions of
this Agreement, ecach of the Book Running Lead Manager severally have the right to
immediately withdraw from the Offer either temporarily or permanently, or to suspend or
terminate their engagement without prejudice o the compensation or expenses payable to it
under this Agreement or the Engagement Letter. The termination or suspension of this
Agreement or the Engagement Letter by one Manager shall not terminate, suspend or have any

effect with respect to any other Manager.,

The Book Running Lead Manager shall not be liable to refund the monies paid to them,
including fees, commissions and reimbursement of out-of-pocket expenses in the event of a
breach or alleged breach caused due to acts or omissions of or otherwise due to fraud, gross
negligence or willul delault of the Company, the Selling Shareholders or their respective
Affiliates, directors, employees, agents, advisors or representatives. Further, the Book Running
Lead Manager shall not be liable to refund any amounts paid as fees, commissions,
reimbursements. out-of-pocket expenses or expenses. specified under this Agreement or the

Engagement Letter.

Notwithstanding anything to the contrary contained in this Agreement, the Company, and the
Selling Sharcholders acknowledge and agree that the aggregate maximum liability of the Book
Running Lead Manager and their respective Affiliates (in contract or tort or under statule or
otherwise), if any. for any economic direct loss or damage suffered by the Company or any
Sclling Shareholders or any of their respective Affiliates arising out of or in connection with
this Agreement or the Engagement Letters. shall be limited to the amount of the fees actually
received by the Book Running Lead Manager from the Company and the Selling Shurcholderz‘;
in accordance with the terms of this Agreement and the Engagement Letters,

GOVERNING LAW

ThlS‘ Agreement, the rights and obligations of the Parties hereto, and any claims or disputes
ldd'tmg lhereln_}. shall be governed by and construed in accordance with the laws of India and
subject 1o _S.ech(m 12 below, the courts of Mumbai, India shal have exclusive jurisdiction in all
matlers arising out of this Agreement. l

ARBITRATION

!nlh*‘»“ & 1 3 (VL OOy - 3 1 [

i .’" f\ uu.a dmp%n%. controversy or claim arises out of or in relation to or In connection with
! e L.I.\IS-»iLniLc:. validity, interpretation, implementation, termination enforeenbility. alleged
reach " "eac p ie - - 3 : " =
oot lmd ;lLrIL]"I ol this Agreement or the Engagement Letter or the legal relationships

stablishe / \greeme i X :
o L1 d‘) this Agreement or the Engagement Letter, including non-contractual disputes or
aims and disputes or claims against each Partv's A ff; : 103
: agains 1 Party's Affiliates (the “Djs iy i

O e ) spute”), the Parties to such

8| ( sputing Parties™) shall attempt. in the first ing

: at uting . st instance, to resolve such Dispute
through amicable discussions among such Disputing Parties, e

f\gl\ IL):spuPc which cannot be resolved through amicuable discussions between claimant(s) (the
aimant”) and respondent(s) (the *Res ™ withi i ] ‘
! pondent”) within a period of seven (7 , !
first oceurrence of the Dis ] I { ' e
spute shall be referred to and finally i
T cmasetets fe st ¥ resolved by arbitration conducted
|.n accordance \"f‘lﬂl the Arbitration and Conciliation Act, 1996 (the “Arbltration Act™). The
scat and place of the arbitration shall be Mumbai, India P
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13.

14,

14.1

Any reference of the Dispute to arbitration under this Agreement shall not affect the
performance of terms, other than the terms related to the matter under arbitration, by the Parties
under this Agreement, the Engagement letter or any amendments or supplements to the

Engagement Letter or this Agreement,
The arbitration shall be conducted as follows:

all proceedings in any such arbitration shall be conducted, and the arbitral award shall

(i)
be rendered, in the English language;

(ii) one arbitrator shall be appointed by each of the Claimant(s) and the Respondent(s) and
the two arbitrators shall appoint the third or the presiding arbitrator. In the event that
the Disputing Parties fail to appoint an arbitrator or the arbltrators fail to appoint the
third arbitrator as provided herein, such arbitrator(s) shall be appointed in accordance
with the Arbitration Act; and each of the arbitrators so appointed shall have at least
five years of relevant experience in the area ol securities and/or commercial laws;

(ii1) the arbitrators shall have the power to award interest on any sums awarded;

(iv) the arbitration award shall state the reasons on which it was based:

(v) the Disputing Parties shall share the cosls of such arbitration proceedings equally
unless otherwise awarded or fixed by the arbitrators:

(vi) the arbitrators may award to a Disputing Party its costs and actugl expenses (including

actual fees and expenses of its counsel):

(vii) the Disputing Parties shall co-operate in good laith to expedite the conduct of any
arbitral proceedings commenced pursuant to this Agreement;

(viii)  the arbitration award shall be final, conclusive and binding on the Disputing Partics:
and

(ix) sub_@ul to the foregoing provisions, the courts in Mumbal shall have jurisdiction in
rcIaTuon only to actions relating to enforcement of the grbitration agreement or an
arbitral 'uward, including with respect to grant of interim relief in aid of arbitral
proceedings,

SEVERABILITY

J .‘ N o " a g . s ~ pof P T o T
ll WY provision or any portion of a provision of this Agreement or the Engagement 1etter is
becomes invali - ‘nforceahle < i idi ‘ e
becom S m\‘md o1 nm._nfmu.ahh. such invalidity or unenforceability shall not invalidate or
lj{:l‘lt erunenforceable this Agreement or e Engagement Letter, but rather shall be CQﬂ'il.I'L;Ld as
11 not containing the particular invalj { s h " and the
g id or unenforceable provisi ]
; ing ¢ ‘ Ston or portion thereof, and the
rights and obligations of the Partjes ; T Pt
g s arties shall be construed and enfi i
. : ; enforced accordingly. The Parties
shall use their best reaso bi i ‘ il i
§ asonable efforts to negotiate i
: . ate and implement a substitute i
i1s valid and enforceable and whi [UILWP"‘W‘E"U” et
a a ‘hich as nearly as possible provides i
valic ‘ 5 s vides ar > benefits
of the invalid or unenforceable provision. " MO fo bt

BINDING EFFECT, ENTIRE UNDERSTANDING
J)ql(ll[fl ]mb‘ﬂmd conditions of Fhlb Agreement shall be binding on and inure (o the benefit of the
arties hereto. Unless otherwise mentioned in this Agreement, except in relation to the fees and

expenses contained i > Engageme
.ml. ’lm;,s;_inm_unui in the Engagement Letter, these terms and conditions supersede and replag
any and all prior contracts, understandings or arrangements, whether argl or wrhlen. here
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14.2

made between any of the Parties hereto and relating to the subject matter hereol, and as of the
date hereof constitute the entire understanding of the Parlies with respect to the Offer, In the
event ol'any inconsistency or dispute between the terms of this Agreement and the Engagement
Letter, the terms of this Agreement shall prevail, provided that the Engagement Letter shall
prevail over this Agreement solely where such inconsistency or dispute relates to the fees or
expenses payable to the Book Running Lead Manager for the Offer or any Taxes payable with

respect thereto.

From the date of this Agreement up to the commencement of trading in the Equily Shares, the
Company and the Selling Shareholders shall not enter into any initiatlves, agreements,
commitments or understandings (whether legally binding or not) with any person which may
directly or indirectly affect or be relevant in connection with the Offer or this Agreement without
the prior consent of the Book Running Lead Manager. The Company and the Selling
Shareholders further confirm that until the listing of the Equity Shares, none of the Company
and any Selling Sharcholders or any of its respective Affiliates or directors have or will enter
into any contractual arrangement, commitment or understanding relating to the offer, sale,
distribution or delivery of Equity Shares without prior consultation with, and the prior wrilten
consent of the Book Running Lead Manager.

INDEMNITY

The Company and the Selling Shareholders shall, jointly and severally, indemnify and hold
harmless the Book Running Lead Manager, its respective Affiliates, and its respective direclors,
officers. employees. agents, representatives, partners and Controlling Persons and each person,
it any. who controls, is under common control with or is controlled by, any Manager within the
meaning of Scction 15 of the Securitics Act or Section 20 of the Exchange Act (the Book
Running Lead Manager and each such person. an “Indemnified Party™) at all times, from and
against any and all claims, actions. losses. damages, penalties, liabillties, costs, charges,
penalties expenses, suits, or proceedings of whatever nature (including reputational) made,
suffered or incurred, including any legal or other fees and expenses actually incurred in
connection with investigating, disputing, preparing or defending any actlons, claims. suits or
proceedings (individually, a “Loss™ and collectively, “Losses™). to which such Indemnified
Party may become subject under any Applicable Law consequent upon or arising, directly or
indirectly, out of or in conncetion with or in relation to (i) the Qffer, this Agrccmcnl or the
Engagement Letter or the activities contemplated thereby: or (i) any breach or alleged breach
ol’any representation, warranty, obligation, declaration. conlirmation, covenant or undertaking
by the Company or its Afliliates, directors, officials, cmployees, representatives., agents,
consultants and advisors or (he Selling Shareholders in this Agreement, the Engagement l.hultur‘
T.hc.: Olf.w.r Agreements, the Offer Documents, or any undertakings, ccrliﬁcati;ns, consents,
information or documents furnished or made available Lo the Indemnifjed Party by the Company
orits Affiliates, directors. o Ticials, employces, representatives, agents, consultants and advipslur'%
or the Selling Sharcholders and any amendment or supplement thereto. or in any m:wl\'r—‘lim.;
(:;:;:]u:i\“ Ipr'u_:]‘nt!.lt1'01|:-; orwritten roud show malterials prepared by or on l;ehalt‘of'll'me Com #c:n;
‘the Se 5 ers in relats 2 a Yor: or (i}
St of 4 el Tt e e SATEnoralged e
i ! ents, any marketing materials,
Ipx cau‘nlat:onx m“ \’\"I‘IIL'L‘n ‘mad show materials or in an y other information or documents, prepared
0 ki o eI 1y e o s
Lo make the a‘{;lumcms therein in light L)J'i.zhe circiér;ownrm jt?lb lhet:cm : Maossdankic: i
. : ) . g stances under which they were made not
;;nsf(c‘utlmg: or (1v) the transfer or transmission of any information to any Indemnified Party by
16 Lompany or the Selling Share ers or their respective Affiliatac fn of i ks
violation of any /\pplicab!i I?J\llt:‘zl::::o(l:l llehtIci::;:iﬁ;?i\I; j\(::lh::;i;m \’Jt;)ila“on ['”‘ “I.]Cg%’d
relation to furnishing information 1o analysts), and/or in |'ci;ti§n loan I bu- ”‘L " J(l[m-!lldmg b
by the Indemnified Parties in relation to t’he iséuance of research re ) f"‘ﬂc '0”* i F’TcaCh
o e o8 In reig : ports in relfance upon and/or
consequent o information furnished by the Company or the Selling Shareholders or
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respective Affiliates and/or their advisors, agents, representatives, consultants, directors,
employees and officials: or (v) any correspondence with the RBI, the Registrar of Companies,
the Stock Exchange or any other Governmental Authority in connection with the Offer or any
information provided by the Company or the Selling Shareholders or their respective Affiliates,
dircctors, officials, employees, representatives, agents, consultants and advisors to an
Indemnified Party to enable such Indemnified Party to correspond, on behalf of the Company
and/or the Selling Shareholders with SEBI, the RBI, the Registrar of Companies, the Stock
Exchange or with any Governmental Authority in connection with the Offer. The Company,
and the Selling Shareholders shall, jointly and severally, reimburse any Indemnified Party for
all expenses (including, without limitation, any legal or ather expenses and disbursements) as
they are incurred by such Indemnified Party in connection with investigating. disputing.
preparing or defending any such action or claim. loss. damage, liability, penalty, expenses suit
or proceeding whether or not in connection with pending or threatened litigation to which the
Indemnified Party may become subject,

Provided however that, in relation to sub-section (i) above of Sectlon 15,1 above, the Company
will not be required to indemnify any Indemnificd Party to the extent of any loss, claim, damage
or liability which has resulted, solely and directly from the relevant Indemnified Party's gross
negligence or wilful misconduct as determined by a binding judgment/order of a non-appealable
court of competent jurisdiction, aller exhausting any appellate/ revisional writ remedies, in

performing the services deseribed in this Agreement.

[n case any Losses or proceedings (including any investigation by any Governmental Authority)
is instituted involving any person in respect of which indemnity may be sought pursuant to
Scetions 13,1 and/or, the Indemnified Party shall promptly notify the person against whom such
indemnity may be sought (the “Indemnifying Party™) in writing (provided that the failure Lo
notify the Indemnifying Party shall not relieve such Indemnifying Party from any liability that
it may have under this Section 15). The Indemnilying Party. ut the option of and upon request
of the Indemnified Party, shall retain counsel reasonably salislactory (o the Indemnified Party
to l:eprcscm the Indemnified Party and any other persons that the Indemnilying Party may
designate in sm:h proceeding and shall pay the fees and disbursements of such counsel related
}u such proceeding. In any such proceeding, any Indemnitied Party shall have the right to retain
its own E‘ounsel. but the fees and expenses of such counsel shall be at the expense of the
[ndemnified Party unless: (i) the Indemnifying Party and the Indemnified Party have mutually
agreed to the retention of such counsel: or (i) the Indemnitying Party has failed within :l
x'cusunu%:{c time to retain counsel reasonably satisfactory to the Indemnified Party: or (iii) lh;
I|~.dc|_n.|?1|1cal Party has reasonably concluded that there may be legal defenses a\ailu-hlu Lo it that
are %iiHurcnl from or in addition to those available 1o the Indemnifying Party; or (jv) the named
J;:::m mlml]_\: such‘pm.c‘ceding.s (including any imlpleuded parties) Include bath the Indemnitying
l Ly ang lu.‘lndl.mniifed Parly and representation of both parties by the same counsel would
°¢ Inappropriate due to actual or potential differing interests between them, The Parties
anchknowlcdgu and agree that the Jndcmni!}'ing Party shall not, in res ect of the ll‘w'l Kl
::}I '.'m}. h.}df_‘m nified Party in connection with any prEJccedmg ();' rclatéﬁ pru?:ced?n ?f? ?}Xiwﬁge'\f
Jurisdiction, be liable for the feeg and expenses of more thz;n one separate firm (é? I"-.Id]'t's‘nm
any local counsel) tor all such Indemnified Parties and that al] such fees and ex )’n ‘u ] ‘II“'CF l(j
r'cmllhurscd as they are incurred. In the case of any such separate firm suc.:ll L!Jmm bhm” hb
n%cs[gm‘ucd In writing by the Book Running Lead Mu:;ager. The Indumnit‘yl'n l"s:l ‘"l;l' IS| y [bb
le}bic for any settlement of any proceeding effected without its written cﬂngsenlr }II:\letk'lt‘ n’(t)'ll "{
I\;Idl?ni:ihth C[Tnsclmd or if ﬁhure be a final judgment for the plaintiff, the Indemnh“yi.ng Palrtj'ts;:ltl
“mnily the Indemnified Party from and g ainst any loss or |jabjlj g i
scttlement or judgment. Notwithstanding the ﬂnigeing, ily'zu 1;515; i)i[lnt‘:ttl:ﬂlt:{icznlrl%lzznlg' 2[‘ ?IUCIPJ)
hz%\ e requested an Indemnifying Party o reimburse the Indemnified Party for fees ¢ d ‘i’_-‘f f’ 1'3 ;
q! counsel as contemplated carlier in this Section 15.2. the Indemr 'ft-") _"m"‘*” ‘*-\PL_‘”“‘"
o e e b ‘ : 4 nitying Party shall be liable
for any .sbu.lumnt olany proceeding effected without its written consent I (i) such settleme
Is entered into more than 30 {thirty) days afier receipt by such Jn\demnlfying Pa?'{t“}' :IJHIL}::




aforesaid request; and (ii) such Indemnifying Party shall not have reimbursed the Indemnified
Party in accordance with such request prior to the date of such settlement. No Indemnifying
Party shall, without the prior writlen consent of the Indemnified Party, effect any settlement of
any pending or threatened proceeding in respect of which any Indemnified Party is or could
have been a party and indemnity could have been sought hereunder by such Indemniticd Party,
unless such settlement includes an unconditional release of such Indemnified Party from all
liability or claims that are the subject matter of such proceeding and does not include a statement

as to an adminaion of fault, sulpability or failure tu act, by v un buhalf ol the Lideniliod Paity.

To the extent the indemnification provided for in this Section 15 is unavailable to an
Indemnified Party, or is held unenforceable by any court of law, arbitrator, arbitral tribunal or
any other Governmental Authority, or is insulficient in respeet of any Losses referred to therein,
the Indemnifying Party under this Section 15, in lieu of indemnifying such Indemnified Party,
shall contribute Lo the amount paid or payable by such Indemnified Party as a result of such
Losses (1) in such proportion as is appropriate to reflect the relative benefits received by the
Company and the Selling Sharcholders on the one hand and the Book Running Lead Manager
on the other hand from the Offer; or (ii) if the allocation provided by Section 13.3(i) above is
not permitted by Applicable Law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in Section 15.3(i) above but also the relative fault of the Company
and/or the Selling Sharcholders on the one hand and of the Book Running Lead Manager on the
other hand in connection with the statements or omissions that resulted in such losses, claims,
damages or liabilities, as well as any other relevant equitable considerations. The relative
benefits received by the Company and the Selling Shareholders on the one hand and the Book
Running Lead Manager on the other hand in connection with the Offer shall be deemed to be in
the same respective proportions as the net proceeds from the Offer (before deducting expenses)
received by the Company and the Selling Shareholders and the total fees (excluding expenses)
received by the Book Running Lead Manager, bear to {he aggregate proceeds of the Offer. The
relative fault of the Company and/or the Selling Shareholders on the one hand and of the Book
Running Lead Manager on the other hand shall be determined by reference to, among other
tlwin?gsl. whether the untrue or alleged untrue statement of a material fact or disclosure or the
omission or alleged omission to state a material fact or disclosure relates Lo information supplied
b» the Cunmuny. the Selling Shareholders or their respective Affiliates, or their respective
dll‘cct‘m‘s, officials, employees. representatives. advisors. consultants or agents, or by the Book
(];;'p”l:'ll:li ilt‘:dt(i ":O'Il;ie;fl ;.}:.m;. t?:;i;d[:t; Lil;[lil;: riltnur?t. kn't.n‘f’lcdge, FIC.CCSS to information and
Biiinons ‘und the Selling Sthho}dmn ¥ - gi or (‘)mleI()‘ﬁ.‘Pl'{)\’l(‘de huwelver that. the
R“n”mg. o M u; retold Ch(;}?{% that the un.ly_mlul-nmlmn supplied by Book
address, details past issues hundlcd("ls]ru uirﬁld D(j-umcms.ls s legal name, logo, registered
Book Running Lead Manager respective Lbl?ﬂu?iin?l?Ec}u):lb"'ll?]c !aW) o COnti.iCl ‘.dt‘lzlulS. o
are:several and ot isint. £ g2 ribute pursuant to this Section 15.3

[loh:h[i;uéi;i i&::i\n](;wfﬂicjlllq agxm that it would not bc_ju;sl or cquitable if eontribution pursuant
9 ® Seation 15 w ‘, unu'nud. by pro rara allocation (even if the Book Running Lead
Manager were treated as one entity for such purpose) or by any other method of allocation ths
do_es not take account of the equitable considerations rel't:rl'cd' to in Section 15.3 'I'Ib? "”‘ o
pz.n.d or |')L-l_§'lle|L.’ by an Indemnified Party as a result of the losses, claims. dama 's : d}lt'ftin']ll'u'm}
referred to in Section 15.3 shall be deemed to include, sy bject to the Iim.l'lalinnits ‘:”;' 'tlf;l‘)lbmc'5
:.m) Icg:|l .m' other expenses reasonably incurred by such llndemniﬁcd Party i d (?l‘ s ‘“_"“
Investigating or defending any such aclion or cia.-u'm. N 55 Faplalons o

: : ()l\\r’ithsl"li'ldil'l ! the /isi 3 “thi
Comnn ! een ‘ : ta g the provisions of this
on 135, none ol the Book Runnma Lead Mimllgb‘l' shall be l'CL[LIiITd Lo conlributc any amount
J L

I excess of the fees (net of taxes and expenses) received by the Book Runnin l.ead Mun:
pursz,llunt to this Agreement and/or the Engagement Leuc;. and the oblirullug wf | ‘Ll;dg#
rIium;mg l,ceu.i Manager to contribute any such amounts shaﬂl be Sevcral.LNo ;r.;':)ntt]:in ('H:)};'
”::;:i:it:lnntllr;;c:llnl.:::]t11|un sl_m!i be entitled to contribution in respect of such I'l';udtjcnt
sentd any person who was not guilty of such fraudulent misrepresentation.
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17.1

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

The remedies provided for in this Section 15 are not exclusive and shall not limit any rights or
remedies that may otherwise be available to any Indemnified Party under the Engagement Letter
or this Agreement or at law or in equity, The Indemnified Partics shall have no duty or
obligation, whether fiduciary or otherwise, to the [ndemnifying Parties as a result of this Section
15.

The indemnity and contribution provisions contained in this Section 15 and the representations,
warranties, covenants and other statements of the Company and the Selling Shareholders
contained in this Agreement shall remain operative and in full force and effect regardless of any
(i) termination of this Agreement or the Engagement Letter; (ii) actual or constructive
knowledge of, or any investigation made by or on behalf of any Indemnified Party or by or on
behalf of the Company or its officers or directors or employees or any person Controlling the
Company or by or on behalf of any of the Selling Sharcholder; or (lil) acceptance of and

payment for any Equity Shares.
FEES AND EXPENSES

The Company and the Selling Sharcholders shall bear the fees and expenses of the Book
Running Lead Manager as specified in the Engagement Letter. All costs, charges, fees and
expenses directly related to, and incurred in connection with the Offer, including advertising,
printing. road show expenses, accommodation and travel expenses, costs for legal counsel,
registrar fees and bank charges. fees to be paid to the Book Running Lead Manager or any
Designated Intermediaries, fees payable to SEBI or stock exchanges or depositories elc., and
payments to consultants and advisors, shall be borne by the Company and the Selling
Shareholders in proportion to Fresh Issue and Offer for Sale respectively

TAXES

All payments due under this Agreement and the Engagement Letter are to be made in Indian
Rupcv';s. Each of the Company and the Selling Shareholders shall also relmburse the Book
Running Lead Manager for any goods and service tax, education cess, swachh bharat cess, value
d\..ldtd tax or any similar taxes imposed by any Governmental Authority or regulatory authority
:In th?un or tribunal, (collectively the “Taxes™) that may be applicable to the fees mentioned in
u.i jg_lgcmem Letter. All payments by the Company and the Selling Shareholders are subject
) | 1}; E - ) ‘ . I L . il g
lll deduct onon account ol any withholding taxes under the Income Tax Act, 196] applicable
] y " il ! I ; 2 . e [ >
”d”!l—:”\-"LL;:)'” W \llh the fees payable. commission and expenses provided each of the Compuny
and the Selling Shareholders shall prom and | i l 2
g g romptly, and in any event within 30 hirty 5 all
deduction of tax, furnj : . 21 isty) days afver any
ax, furnish to the Book Running Le: ) : ‘
fedu -cad Manager an original tax d
(TDS) certificate in respect of : i aimed ey i
ale pect of any withholding tax. Where the
L CEHOGAR e o5 A : lax. erc the Company and/or the Selling
. har b"lvhl.l_u 5 are unable w provide such withholding tax certificate, g shallyrulmburqe the BuZE
unning Le; anaeer for anv tavee H : ‘ .
e \f ead M[md&u forany taxes, interest, penalties or other charges that the Book Running
-cad Manager may be required to pay, If any Tax i
: \ v, [y axes (other than income é if
the Company or the Selling § il
any selling Sharcholders shall be required by i
deduction or withholdin } st o G o L i
& on account of taxes, then each of the Selli
i or withhe B of u ! g e Company and the Selling
k al LlhiJILELI.\(;hLI” (1) pay such additional amounts so that the net amayn rﬂcglvcd by the Bnoi
umning Lead Manager is not less thar invoi 1 ’
Qer s § than the amount invoiced: and (i i
Book Runni ad Manmme R : + anc (1) promplly deliver to the
“i[hI[\] |dlm?-m£|1 Lead Manager all x receipls evidencing payment of Taxes so deducled or
Hthheld. Each ol the Company and the Sellj ) !
. ing Shareholders shall prompt] F(or i
compliance with Applicable Law, procur bon B, B
- LaW, procure payment of), any fees, sty istrati
- Sy i ; , S, stamp, registration or other
e m_ﬂ:l.‘d[l‘ltm?,. mILIudmg Imluual and penalties, payable on. or in conneetion with, the issue or
54 ¢ Lquity Shares. Each of the Company and the Selling Shareholders shall also pay any




18.

18.1

value added, sales, service or similar taxes, cess, duties or charges payable in connection with
the payment of commission and lees payable to the Book Running Lead Manager in accordance
with the terms of the Engagement Letter and the Underwriting Agreement.

The Selling Shareholders acknowledges and agrees that the payment of securities transaction
tax in relation to the Offer for Sale is the sole obligation of the Selling Sharcholder, and that
such securities transaction tax shall be payable directly from the Public Offer Account after
transfer of funds from the Lscrow Accounts and the ASBA Accounts to the Public Offer
Account and immediately on receipt of final listing and trading approvals from the Stock
Exchange. in the manner to be set out in the Offer Documents as well as in an escrow agreement
to be entered into for this purpose is only a procedural requirement as per applicable taxation
laws and that the Book Running Lead Manager shall not derive any economic benefits from the
transactions relating w the payment of securities transaction tax. Accordingly, in the event of
any proceeding or litigation by Indian revenue authoritics against the Book Running Lead
Manager relating to the payment of securities transaction tax in relation to the Offer for Sale,
the Selling Sharcholders shall furnish all necessary reports, documents, papers ar information
as may be required or requested by the Book Running Lead Manager, to proyide independent
submissions for themselves, or their respective Affiliates, in any litigation or arbitration
proceeding or investigation by any regulatory or supervisory authority, and the Book Running
Lead Manager shall not be liable in-any manner whatsoever for any failure or delay on the part
of any Selling Shareholders to discharge its obligation to pay the whole or any part of any
amount due as securities transaction tax in relation to the Offer for Sale.

The Selling Shareholders and cach Trustee (acting on behalf of the Selling Shareholders Trusts)
shall. severally and not jointly, indemnily and hold harmless each of the Indemnified Party at
all lim‘cs hereto against any and all Losses incurred relating to or resulting from payment of
sc‘curltica"‘lrunsacliun tax to Indian revenue authorities. in relation to their respective proportion
of the Offered Shares.

CONFIDENTIALITY

The I?nok Running Lead Manager agrees that al] con fidential information relating 1o the Offer
ul.ul dmcfus_ud t the Book Running Lead Manager by the Company, the Selling Shareholders ().I'
his respective Affiliates ar by the directors of the Company, whether furnished before or 2 }'l 3
the date hereof, for the purpose of the Offer shall be kept co;ll‘idcmiai from Il.he date hereof . e;
the {'a) the completion of the Offer or (¢) termination ol this Agreen‘wnl whichever L ) E}{m‘
provided that the foregoing confidentiality obligation shall not apply 1o; ! PR

(i) :m_\ }J!bJIUbI.HL Lo Investors or prospective invesiors in connection with the Offer, ag
eauire A A 1 x . . H o
| ]. g under /\m;fli(.,dblt. Law and disclosure at investor presentations and i
advertisements pertaining (o the Qffer: o

(ii) any informati —— i
Y information, to the extent that such information Was or becomes publicly availabl
¢ avallable

other thy ‘reason of dise X p

i E ;‘especuve ‘wollefi a.» m_la?le to the Book Running Lead Manager or
independent zludilor:; and L;ln.r-) Oyees, Tescarch analysts, pdvisars, legal counsel,
known by such B ‘ e ot .u EXPerts or agents from a source which is or was not
m”ﬁdmt,;,”}l\‘c(]]b,‘:rcll\. {{unnmg ‘Lead Manager or its Affiliates to be subject 10 a
i limlf)‘;,l-tlj:l::.;jiw Company, the Sclling Shareholders or their respective

(iii) m\ dls.ch)surc to the Book Running Lead Manager, its respective Affiliates and their
: ::jpllachu employees, rescarch analysts, advisors, iégal counsel, insurers in:i::];enldl;“l

;nm,.;{ .?danc:‘ 0|1h::f c\purts or zlgucms T'orl and in connection with (he Offer, who shall be

rmed of their similar confidentiality obligations who will be informed of thej

49




18.3

similar confidentiality obligations or where the generally adopted internal policies
require the Book Running Lead Manager to retain such Confidential Information:

(iv) any information made public or disclosed to any third party with the prior consent ol
the Company or the Selling Shareholder, as applicable;

(v) upon the request or demand of any regulatory authority or any stock exchange having
Jurisdiction over the Book Running Leud Munuger or any of their respective Afflliates;

any information which, prior to its disclosure in connection with the Offer was already

(vi)
lawfully in the possession of the Book Running Lead Manager or its respective
Alliliates;

(vii) any information that the Book Running Lead Manager in jts sole discretion deem

appropriate to disclose with respect to any proceeding for the protection or
enforcement of any ol its or its respective Affiliates® rights under this Agreement or
the Engagement Letter or otherwise in connection with the QfTer:

{(viii)  any informaticn which is required to be disclosed in the Offer Documents or in
connection with the Olfer, including at investor presentations and in advertisements

pertaining to the Offer;

{ix) any disclosure that the Book Running Lead Manager in its sale discretion deem
appropriate to defend or protect a claim in connection with any action or proceedings
orinvestigation or litigation/potential litigation arising from or otherwlse involving the
Offer. 1o which the Book Running Lead Manager or its respective Affiliates become
party;

(x) any disclosure pursuant to requirements under any law, rule or regulation or the order
o any court or tribunal or pursuant to any direction, demand, request or requirement
(whether or not having the force of law) of any central bank or any judicial,
I(_}o\fm'nmcnml, Authority having jurisdiction over the Book Running Lead Ma‘naacr or
its Aftiliates or administratijve agency or in any pending legal or ndminist;alivc
proceeding: or ’

I'the Book Running Lead Manager determine in its sole discretion that it has been requested
pursuant to, or are required by, law, regulation, legal process, regulatory authority or any other
pcrsa_m that has jurisdiction over such Munager’s or ils Al'ﬁlia‘-!.cs’ activities to df‘iC]ll;‘ any
c:onhdcmiul information or other information concerning the Company li; '. SLi ‘_‘”5
.Sharchof.dcrb or the Offer, such Manager or A [Tiljate may disclubse such cunl'llzi B }li li j L Ifng
or other information without any liability to the Compu;w or the Selling Shul':;:o;jjtj;1 e

Th,‘j’ tlerm “contidential information™ shall not include any informutlon that is stated i h
U:‘iu Do?umcnts and related offering documentation of :vhich may have been aﬁelcdmwtil:
;:;;»l;z:'tén)(\f\c.rnm‘cn.tal AuLh({f‘itics (excludingl any informal filings or fMlings with the SERT or
! overnmental Authority where the SEB] or such other Governmental Authority agrees
that the documents are to be treated in a confidential manner), or any informatian whicil tii lLI:

SO I(. opinion of th BOOk Rllm‘ll g ].-trld anageln cC c“) m Al
M ager, 1s n €8s ]de u) T ke tateme
3 sl O
r ma ll e stat S

Q::'_:];':ir:u‘cu 01 (_}pm.i?l.]_ﬁ pl'()\*fdt_‘d.by lh.c Book Running Lead Manager or its Affiliates to the
g yoorils Alfiliates or to its Directors under or pursuant to the Offer and the terms
sp.cumcd under the Engagement Letter shall not be disclosed or referred (o blicly L ‘3’““5
third Pﬂi:l)-' without the prior written consent of the Book Running | ead I\1anzf.ua IL} “”‘ m‘ ““;V
such information iy required to be disclosed under /\pplicnhfc ‘LaW' prm-‘gi:I:::\tbl:'T ?‘hc




18.6

18.7

18.8

information is required to be so disclosed, the Company shall provide the Book Running Lead
Manager with reasonable prior notice of such requirement and such disclosures, with sufficient
details so as to enable the Book Running Lead Manager to obtain appropriate injunctive or other
relief to prevent such disclosure, and the Company shall cooperate at its own expense with any
action that the Book Running Lead Manager may request, to maintain the confidentiality of

such advice or opinions.

The Company and the Selling Sharcholders shall keep confidential the terms specified under
the Engagement Letter and this Agreement and agree that no public announcement or
communication relating to the subject matter of this Agreement or the Engagement Letter shall
be issued or dispatched without the prior written consent of the Book Running Lead Manager
except as required under Applicable Law; provided that if the information {s required to be so
disclosed, the Company and/or the Selling Sharcholders shall provide the respective Manager
with reasonable prior notice of such requirement and such disclosures, with sufficient details so
as to enable the Book Running Lead Manager to obtain appropriate Injunctive or other relief to
prevent such disclosure, and the Company and the Selling Shareholders shall cooperate at their
own expense with any action that the Book Running Lead Manager may request, to maintain
the confidentiality of such advice or opinions.

The Book Running Lead Manager may not, without its respective prior wrilten consent, be
quoted or referred to in any document, release or communication prepared, issued or transmitted
by the Company or the Selling Shareholders (including any Affiliates or any directors, officers,
agents, representatives and employees thereof). '

:‘31;_lq|cul t_n Su.tclu]n 18.1 abov(f. the Book Running Lead Manager shall be entitled to retain all
:_IH --Ullﬂcﬂ.loﬂ furnished by the Company, the Selling Shareholders and their respective Alfiliates.
irectors. employees, agents, representalives or legal or other advisors, any intermediary
appointed by the € — s Selling Share g i
t; Id-,.. Li. by .lfk. Lomp.u‘x,\ and th. Selling _\h_a.mholdu:, and the notes, workings, analyses,
stu lL'.zx.-LUIﬂl'!ILlllUHS and interpretations thereof, in connection with the Offer, and to rely upon
suu.h IHle'l]}Ll[_lUl'l i connection with any defenses available to the Book Running Lead MLnemcr
g its respective Affiliates under Applicable Law, including any due diligence defense 'lh'he
) L I NA. o ' . y o
noI\l[\.unnmg Lead Muanager shall be entitled to retain copies ol'any computer records and files
conts :
¢ Il-lII‘]lI‘Ig any information which have been created pursuant to its automatic electronic
arehiving and back-up procedures. Subi Sect :
g i S. Subject to Section 18.1 abe all
e . 5 -1-above, all such correspondenc
recone o back-up p . _ s spondence,
\'.i ords, work products and other papers supplied or prepared by the Rook Runnin Lead
1:;. 1ger or s respective Affiliates in relation to this engagement held on disk or in 11g (I \
media (including linancial ) s l , e
g Imancral models) shall be the > proper : i
Miheens ¢ sole property of the Hook Running Lead

The Company and I ing 8
; 3 he Selling Shareholders i
ers uncquivocally and unconditionally
s ! , . conditionally represent and
I,m\;md . LL Book Running Lead Manager and its respective Affiliates that ghe J'Fr)lfbr'ln ition
Haed by them respectively is in their or their i i :
. y s weirrespective Affiliates®, lawii i i
reach af anv W isession ¢ :
Il;](ii]ln !t)i ui«.‘.h r‘ﬂ any agreement or obligation with respect 1o any lhi[,'d‘pa:'L[l; f;m';;&]’flion "tﬂ]d .
it AR RSt } '8 confidential or
l“.u] e li\]l!]]lt;l(m_.ll.m'l. The Company and the Selling Sharcholders acknowledge and ag Ol
B DOR Isunnmg Lead Manager its i ] A WE 755 il
| & Lead Manager and its respective Afliliates < iabi
i 1 B i L b : Alhiliates shall have no liability
o I L(;j“illdk.l. tort (including negligence) or otherwise under Applicable Law ; l'tl}.
espect of any error or omissi ising fi e
_ 3 ssion arising from, or in ¢ ceti i i
COMMURication ofinfremar: — . oy Ul 8 electrorio
o J_ﬂuun ofinformation or reliance thercon by the Company and the Selling é! h ;;”"*
i nohuing wya - ! v a : Shareholder,
alteration OI‘EfmydlL'l oromission of any service providers, and any unauthorized inlcrception.
alters faudulent generation or transmissi " el : |
: H ansmi cetroni issi
e ssion ol electronic transmissjon by any third

1 h(. ]]IO\ 1S10Ns J @ ol . 3
- h s ol lhlﬁ ‘\LLI. on 1 Y 5 Crseae ]I é:
l” SUP Irsede ¢ | reviou 11 nt It agreements
- : . ke VIous c¢a dc ia NS
B g p N S “l &_ b! [+ d I's & d e 3 U]\ ] unniﬂg lyﬂ ellld
executed 1MC t ¢ ( ompany, t e Se 12 1al IlU Crs ar th Q { .ead Ma ager,
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19.

19.1

19.3

In the event of any conflict between the provisions of this Section 18 and any such previous
confidentiality agreement. the provisions of this Section 18 shall prevail.

TERM AND TERMINATION

The Book Running Lead Manager’s engagement shall commence from the date of the
Engagement Letter and shall, unless terminated carlier pursuant to the terms of the Engagement
Letter or this Agreement, continue until the carlier of (i) commencement of trading of the Equity
Shares on the Stock Exchange, or (ii) completion of period of 12 months from the date of Stock
Exchange’s observation letter on the Draft Red Herring Prospectus, or (iii) such other date as
may be mutually agreed to among the Company. the Selling Shareholders and the Book Running
Lead Manager.

This Agreement shall terminate upon the termination of the Underwrlting Agreement relating

to the Offer,

Notwithstanding Section 19.1 above, the Book Running Lead Manager may, at its sole
discretion, unilaterally terminate this Agreement in respect of itself immediately by a notice in

writing:
g

(i) il any of the representations, warranties, undertakings, declarations or statements made
by the Company. its dircctors and/or of the Selling Shareholders in the Offer
Documents, advertisements, publicity materials or any other media communication, in
each case in relation to the Offer, or in this Agreement or the Engagement Letter, or
otherwise in relation to the Offer are determined by such Manager to be incorrect,
untrue or misleading either affirmatively or by omission;

(ii) il the Engagement Letter or the Underwriting Agreement in connection with the Offer
is terminated pursuant to its terms;

(iii) if there is any non-compliance or breach by the Company Entities, and/or any Selling
Sharcholders of Applicable Law in connection with the Offer or its obligations.
representations, warranties or undertakings under this Agreement or the Engagement
[etter;

{iv) :IE the Offer 1\ postponed beyond the term as provided in Section 19,1 or withdrawn or
;L handoned lor any reason prior o 12 (twelve) months from the date of the Engagement
etters or }

(v) in the event that;

(a) Tl\x;ld.mg. gtj‘]'ltf'{_l“}' on any s_mal{ and medium enterprises platform of the
‘atonal Stoek Exchange of India Limited has been suspended or materially
lll‘l'lltlcd or minimum or maximum prices for trading have been i‘:xcd c-}r
maximum ranges have been required, by any of these exchanges or an.vl 1:1 :
applicable Governmental Authority or a material disruption has uccu‘rl';)dt:
commercial banking, securities settleme / 3 e services i
oS it ﬁ-ldm; ies settlement, payment or ¢learance services in

(b) a general banking moratorium has been declared by Indian authorities;

(©) there shall have oceurred any material adverse change in the financial markets

in Imi.m. any outbreak of hostilities or terrorism or escalation thereof or any
r.l.llunm_\. or L‘-I'llﬂls orany other change or development involving o prospecti \L
change in Indian political, financial or economic conditions (including the” ¢
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19.6

19.7

19.8

imposition of or a change in currency exchange controls or a change in
currency exchange rates) in each case the effect of which event, singularly or
together with any other such event, is such as to make it, in the sole judgment
of the Book Running Lead Manager impracticable or inadvisable to proceed
with the issue. offer, sale, allotment, delivery or listing of the Equity Shares
on the terms and in the manner contemplated in the Offer Documents; or

(d) there shall have occurred any regulatory or policy change, or any development
involving a prospective regulatory or policy change (Including, but not
limited to, a change in the regulatory environment in which the Company
Entities or the Selling Shareholders operate or a change in the regulations and
guidelines governing the terms of the Offer) or any order or directive of the
Reserve Bank of India, SEBI, the registrar of companies, the Stock Exchange
or any other Governmental Authority, that, in the sole judgment of the Book
Running Lead Manager, is material and adverse and that makes it, in the sole
judgment of the Book Running Lead Manager, impractlcable or inadvisable
to proceed with the issue, offer, sale, transfer, allotment, dellvery or listing of
the Equity Shares on the terms and in the manner contemplated in the Offer

Documents.

() the inability of the Company to obtain all necessary consents, approvals and
authorizations that are required to be obtained under the Applicable Law
pertaining to the Offer.

Notwithstanding anything to the contrary contained in this Agreement, if; in the opinion ol any
Manager, any of the conditions set out in Section 8.3 is not satislied, such Manager shall have
the right. in addition to the rights available under this Section 19. to immediately terminate this
;\lgree;m]n’u with respect (o itself by giving written notice 1o the Company and the Selling
ahdarcholder.

Notwithstunding anything (o the contrary contained herein, any of the Parties hereto (with
rc_gard to their obligations pursuant to this Agreement) may terminate this Agreement ﬂ'iih or
\\flthou.l cause upon giving 10 (ten) calendar days’ prior Wl:illt:n notice at any time prior (o the
execution of the Underwriting Agreement. Following the execution of the Underwriting
Agrc.emunl_. the Offer may be withdrawn and/or the services of the Baok Running Iead Man: Ia l:
terminated only in accordance with the terms of the Underwriting Agreement o e

l'.lpon Ium.un.ulinn ofthis Agreement in accordance with this Section 19, the Parties shall (exc

for zfcnjy Imbll.ily arising before or in relation to such termination u;1d exii;)elsjs]i)tlgff\ﬁg
vyvida — i ¥ g ; e

S;)Ti\gla;jl iu ,:]Z Lc:; i:: th]ﬁl‘L:,ng:'lgcmu:m Letter) be released and discharged trom their respective

(Def,@,,,-,,-(,f.-” e or |) .):.u;'ml to 1h|s‘ /\grels:mcnt. However, the provisions of Secctions 1

(,,,,'A,,,,,,,,-,.,‘)_ e (,.Wi-lt-,:::;()?t,l)l E(;.()mrnmg‘[,aw}‘ 12 (Arbitration. 13 (Severahiliny), 15

y'e,.,,][,m”:m,)_ e ol £ [‘Lf?.scs‘},- 1.7 (!axes}..IS (Confidentiality), 19 (Term and

d 20.3 (Notices) shall survive any termination of this Agreement.

The terminas: e i ”
]thll::n;::tity?\i):] ;jl.:::.\flltﬁT,c.H.I. 5]’]1” n-u.t afl‘cct the Book Running Lead Manager’s right to
e L-Uf:mcm[ e mh:,_:l. (7;”}1 .dh.%;.“iii it prior t.o the date of termination ang reimbursement
in the Engagement Letter Tjw Lf;ﬂ'gk"::iﬁﬁi‘;”;ii;’;;‘”'L’d i"'i‘: tI(J T e

. . g Lea anager shz iable 2 any
s:;:tjrms{ paid as fees, commissions, reimbursements. nﬁl-c);-pluiclz::): Ei;g:b‘;tsla'm::gkel{iﬁ
Olrémyr;t-lu(:},-d;rlni]: an;l-gfn?c‘n.l Letter, if th: te_rminalim of this Agreement occurs as a result

sston ol the Company, the Selling Shareholders or their respective Affiliates,

In the event that the Offer | ;
Rutmine l 31:( [h',h Offer is postponed or withdrawn or abandoned for any reason. the Book
g Lead Manager and the legal counsel shall be entitled to receive fees and reimbursement
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19.9

19.10

19.11

19.12

19.13

20.

20.1

20.4

lor expenses which may have accrued to it up to the date of such postponement or withdrawal
or abandonment as set out in the Engagement Letter.

Notwithstanding anything contained in this Section 19, in the event that either the Engagement
Letter or the Underwriting Agreement is terminated pursuant to its respective terms, this
Agreement shall stand automatically terminated.

[This clause is intentionally left blank].

In case of any inconsistency or dispute between the terms of this Agreement and the
Engagement Letter, the terms of this Agreement shall prevail. However, the Engagement Letter
shall prevail over this Agreement solely where such inconsistency or dispute relates to the fees
or expenses payable to the Book Running Lead Manager for the Offer by the Company and the
Sclling Shareholder.

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

any of the Other Agreements,

It this Agreement is terminated pursuant to this Clause 19, the Company and the Selling
Shareholders shall remain responsible for the expenses to be paid or reimbursed by it pursuant
to provisions of this Agreement, regardless of the cause of such termination or non-
consummation. and il any Equity Shares issued under this Offer have been transferred and
Allotted pursuant to the terms hereof, the representations and warranties in this Agreement shall

also remain in elfect
MISCELLANEOUS

No modification, alteration or amendment of this Agreement or any of its terms or provisions
shall be valid or legally binding on the Parties unless made in writing duly executed by or on
behall of all the Parties hereto. '

! artyv el neel 9 slagate - > 1 ri i 7
]\u. Party shall assign or delegate any of their rights or obligations hereunder without the prior
writlen consent of the other Parties: provided, however, that the Book Running Lead Manager
may assign 11s rights under this Agreement to an Affiliate without the consent of the otﬂer
Parties. -

l Us Agreementr ay bL executeg ncounter Pd s eacn Uf \\I“Ch \lfl €n so L\ccll[(,-d el| Id dL]]\rLl (,d
sha f I.)C \j\}LI] \A.i Lo bL darn ol |g||1dl but [‘l“ sucl coun Yal 1, b S e one a Id li € same
1 " L9 ler s s I const

:jl:jli\ug&;'cymcnt may be t‘;xccuted by delivery of a facsimile copy or PDF format copy of an

el s &y ol the Parties delivers a facsimile copy or PDF format sienature
page of a signature page to this Agreement, such Party sh: 'p’y F 3/ i
ngnulure page within seven (7) Working Days of dcli';/er?l:g ::::1\ T:ce::n:]lll::gzdlj!{):\fwmd
Slg{tatul'c page or at any time thereafter upon request; provided, however, that th rr-]m.r,mt
deliver aln); such originally executed signature page shall not aﬂ'et’:t the valic;it f e* i U'IL .
page delivered by facsimile or in PDF format. ¥y of the signature

All notices issue er this g i
A (.tlu,uj issued under this Agreement shall be in writing (which shall include e-mail or
acs a sunoee) and ehe e deeme 1 1 o ; o .
: T fhrie messages) and shall be deemed validly delivered if sent by registered post or recorded
elivery t e ft - o "OLANE e o G ) k
- 3 ;1 (}): l;lt at the addresses as specified below or sent to the e-mail address or fucsimile
umber of the Parties respectively or suc ‘ -
S res such other addresses or facsimj

i 4 nes ile G 5 eac b2 i

may notify in writing (o the other, S TR S oo Lm}
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If to the Company:

LIQVD DIGITAL INDIA LIMITED
B-206, Second Avenue CTS No 17/2A/1,
Subhash Nagar, Village Vyarvail

MIDC, Andheri East,

Chakala MIDC, Mumbai.

Maharashtra, India, 400093

Telephone: +91 22 4322 6262

E-mail: compliancei@liqvd.asia
Attention: Mr. Monish Sanghavi

II'to the: Selling Shareholder 1

MR. ARNAB MITRA

2507 A3 Sky forest,

Senapati Bapal Marg,

Jupiter Mills, Lower Parel,
Mumbai - 400013,

Maharashtra, India

E-mail: compliance@ligvd.asia
Telephone No: +91 22 4322 6262

[f to the Selling Shareholder 2:

MR. ASHISH JALAN

Flat No. 301, Esha Aparlment.

BG Kher Road.

Campa Cola Compound.,

Worli,

Mumbai - 400018,

E-mail: secretarialcomplainceconcept@gmail . com
Telephone No: 022 4055 8888

I'to the Selling Shareholder 3

CONCEPT COMMUNICATIONS LTD,
Queen's Mansion, 1st Floor.,

Prescot Road, Fort,

Mumbai, 400023

Maharashtra, India,

E-mail: sr_-ureLm'iulcnmpluincccolwupl(&jgma”.cml]

Telephone No: 022 4055 8888
If to the Book Running Lead Manager:

INDORIENT FINANCIAL SERVICES LIMITED,

B-803, Rustomjee Central Park. Andheri Kurla Road, Chakala,

Mumbai 400 093, Maharashtra, India
Telephone: +91 79772 12186
Email: compliance-ifslaindorient.in
Altention: Iver Anil Misquith
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20.6

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

Any notice sent to any Party shall also be marked to each of the other Parties to this Agreement,
Other than as provided in this Agreement the Parties do not intend to confer a benefit on any

person that is not a party to this Agreement and any provision of this Agreement shall not be
enforcecable by a person that is not a party to this Agreement.




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT
EXECUTED AMONG LIQVD DIGITAL INDIA LIMITED , SELLING SHAREHOLDER 1,
SELLING SHAREHOLDER 2, SELLING SHAREHOLDER 3 AND INDORIENT FINANCIAL
SERVICES LIMITED.

SIGNED for and on behalf of LIQVD DIGITAL INDIA LIMITED

Name: Mr. Monish Sanghavi
Designation: Director
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT
EXECUTED AMONG LIQVD DIGITAL INDIA LIMITED, SELLING SHAREHOLDER 1,

SELLING SHAREHOLDER 2, SELLING SHAREHOLDER 3 AND INDORIENT FINANCIAL
SERVICES LIMITED.

SIGNED by the SELLING SIHAI

Mr. Arnab Mitra U




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT
EXECUTED AMONG LIQVD DIGITAL INDIA LIMITED, SELLING SHAREHOLDER 1,
SELLING SHAREHOLDER 2, SELLING SHAREHOLDER 3 AND INDORIENT FINANCIAL
SERVICES LIMITED.

SIGNED by thec SELLING SHAREHOLDER 2

4L

Mr., Ashish Motilal Jalan

59



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT
EXECUTED AMCGNG LIQVD DIGITAL INDIA LIMITED, SELLING SHAREHOLDER 1,
SELLING SHAREHOLDER 2, SELLING SHAREHOLDER 3 AND INDORIENT FINANCIAL
SERVICES LIMITED.

SIGNED by the SELLING SHAREHOLDER 3
FOR 71\'1) ON BEHALF OF CONCEPT COMMUNICATIONS LIMITED

Na |11eY\I?V&K' Su;\'nn\%
Designation : iveckov
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT
EXECUTED AMONG LIQVD DIGITAL INDIA LIMITED, SELLING SHAREHOLDER 1,
SELLING SHAREHOLDER 2, SELLING SHAREHOLDER 3 AND INDORIENT FINANCIAL
SERVICES LIMITED.

SIGNED for and on behalf of INDORIENT FINANCIAL SERVICES LIMITED
Name: Ivor Anil Misquith

Designation: Director
DIN: 07025270
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SCHEDULE I

The Selling Shareholders has consented to participate in the Offer for Sale. The details of the Offered
Shares are as follows;

Sr. | Name of the Selling | Number of Equity | Date of the consent letter (o |

No. | Shareholders Shares offered in the | participate in the Offer for
b Offer for Sale Sale

l. Mr. Armab Mitra 421760 29" September, 2025

2. Mr. Ashish Motilal Jalan [0544{) 29M September, 20235

3. Concept Communication Limited 327200 29 September, 2025
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SCHEDULE 11

Statement of Responsibilities of the Book Running Lead Manager

Sr. Activity

No.

] Capital Structuring with relative components and formalities such as type of instruments,
elc.

2 Due diligence of Company's operations/management/business plans/legal etc. Drafting.

design and reviewing of Draft Red Herring Prospectus, Red Herring Prospectus and
l’rns}wcclus including memorandum containing salient features of the Prospectus. The H(?ﬂk
Running Lead Manager shall ensure compliance with stipulated requirements and completion
ol preseribed formalities with the Stock Exchange, RoC and SEBI includling finalization of
Prospectus and RoC filing, follow up and coordination till final approval from all regulatory

authorities
3 Dralting and approval of all statutory advertisement ) o
4 Drafting and approval of all publicity material other than statutory advertisement as
mentioned in 3 above including media monitoring. corporate advertisement, brochure ete.

5 Appointment of other intermediaries viz., Registrar's, Printers, Advertising Agency, Sponsor .
Bank and Bankers to the Issue (including coordinating all agreements to be entered with such
parties)

6 * Preparation of road show presentation and FAQs for the road show team

7 Domestic institutions/banks/mutual funds marketing strategy

* Finalizing the list and division of investors for one to one meetings, and

» Finalizing investor meeting schedules i

8 Non-Institutional and Retail marketing of the Issue, which will caver, inter alia.
*  Formulating marketing strategies. preparation of publicity budget ‘

| » I'inalize Media and PR strategy

. Finalizing centers for holding conferences lor press and brokers

‘ . Finalizing collection centres;

Follow-up on distribution of publicity and Issue material including form, prospectus and

F; deciding on the quantum of the Issue material ‘

9 ‘ Co-ordination with Stock Exchange for Book Building soltware, bidding terminals, mock |

| trading and deposit of 1% sccurity deposit

| 10 Finalization of pricing. in consultation with the Company and Selling Sharcholders

' I Post-Issue activities, which shall involve managing Anchor book related getivities and
submission of letters to regulators post completion of Anchor issue, management of escrow

' accounts, coordinating underwriting, coordination of non-institutional allocation, finalization
ol'the basis of allotment based on technical rejections, essential follow-up steps including

follow-up with bankers to the issue and Self Certified Syndicate Banks and coordination with

‘ various agencies connected with the post-issue aclivity such as registrars to the issue, bankers

‘ to the issue, Seli-Certitied Syndicate Banks etc. listing of instruments, demat credit and

refunds/ unblocking of funds announcement ol allocation and dispatch of refunds to Bidders, '
cle.,

r 12 Coordination with Stock Exchange for refund of 1% security deposit and media compliunce

L‘ report. o '
‘ 13 m&uru FS?ET1[J|f.th1Et' wilh the SEBI UPI Circulars eMam]ducl all abllvitim:ﬁrmacd
f in the SEBI circular SERI/ 1O/CED/DIL2/CIR/P/Z018/22 dated February 15, 2018, SEB] (
cireular SEBIVHO/CFIVDIL2/CIR/P/2021/2480/1/M dated March 16, 302 o amended
pursuant o SEBI circular SEBI/}l()/C}:'I)f‘DlL?,f’l’f‘(‘lR;‘ZOZ|/570 du,lcd Jll;n: 02, 2021
1nc!un_hnlg but not limited to ensuring appointment of a nodal officer by the SCéBH L:nd
subl_mss;on of their details to SEBI, ensuring fulfilment of the requirement for SCSBs to send
SM&% alerts for the blocking and unblocking of UPI mandates. ensuring l'ulﬁlmcl%t of the
fequirement for the Registrar 1o submit details ol cancelled, withdrawn or deleted
applications, and ensuring that the bank accounts of unsuccesslul Bidders to be unblocked
no lafvr than one Working Day from the date on which the Basis of Allotment is finalised
I'he functions and duties of Book Running Lead Manager set out in the SEBI UP] Circui'lrs:
and in the cireular SEB1/ [OJ'CFD/[)IL.ZIPJCJR.QO.’Z];‘S?U dated June 02, 2021, are dct—:m‘cd

to form part of this Agreement, J
L

-
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