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ISSUE AGREEMENT

THIS ISSUE AGREEMENT (HEREINAFTER Rivi®iki:D TO AS THE "TAGREEMENT”) IS ENTERED
INTO ON SEPTEMBER 25, 2024 AT JAIPUR, AMONGS'I

RUKMANI DEVI GARG AGRO IMPEX LIMITED a company incorporated under the Companics Act. 1956
having its registered office at Plot No 7, Bhamashah Mandi Anantpura Kota, Rajasthan - 324005, India
(heremafter referred as the “RDGAIL” or “ISSUER” or “THE COMPANY?”) which expresston shall, unless it
be repugnant to the context or meaning thercof, be deemed to mean and include its successors and permitted
assigns. of the FIRST PART:

AND

FEDEX SECURITIES PRIVATE LIMITED. (Formerly known as Fedex Securities Limited) a company
incorporated under Companies Act, 1956 and having SEBI registration number INM000010163 and having its
registered office at B7. 3rd Floor, Jay Chambers, Davaldas Road. Vile Parle (East), Mumbai - 400057,
Maharashtra, India (hereimafter referied (o as “Book Running Lead Manager” or “BRLM” or “FSPL”, which
cxpression shall. unless it be repugnant to the context or meaning thercof, be deemed to mean and include its
successors and permitted assigns) of the SECOND PART

In tlis Agreement. the Company and the BRLM are collectively referred to as the “Parties™ and individually as
a“Party”

WHEREAS:

(A) The Company proposcs to undertake an initial public offering of upto 25,00.000 cquity shares of Rs. 10 cach
of the Company (“Equity Shares™) as mentioned in the Draft Red Herring Prospectus/ Red Herring
Prospectus /Prospectus by the Company in accordance with the Companies Act, 2013 as defined herein, the
Sccunties and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018,
as amended, (the “SEBI ICDR Regulations™) and other applicable laws, at such price as may be determined
through the Book building process under the SEBI ICDR Regulations (the “Issue Price™) by the Company
in consultatcn with the BRLM. The Issue will include cligible investors inside and outside the United States
pursuant to exemptions from the registration requircments under Section 4(a)(2) and Regulation S of the
U.S. Sccuritics Act of 1933 (the “Sccuritics Act™)

(B) The Issuer has approached the Book Runing Lead Manager to manage the Issue and the Book Running Lead
Manager has accepted the engagement inter-alia, subject to the Issuer entering into an agrecment for the
purpose being these presents.

(C) The Issucr has obtained approval for the Issuc pursuant to the Board Resolution dated June 19. 2024 The
Issucr passcd a special resolution under section 62(1)(c) of Companics Act. 2013 at the Members Mceting
held on June 24. 2024, which collectively authonzed the Issuer’s Directors. or any other authorized
represcntatives. for the purpose of the issuing and signing the Draft Red Herring Prospectus/Red Herning
Prospectus and the Prospectus and this Agreement, any amendments or supplements thereto. and any and
all other writings as any be legally and customanly required in pursuance of the Issuing and to do all acts,
deeds or things as may be required

(D) The agreed fees and expenses payable to the Book Running Lead Manager for maraging the Issue are set
forth in the Engagement/Mandaie Letter. Pursuant to the SEBI ICDR Regulations, the Book Running Lead
Manager is required to enter into this Agreement with the Company

(E) Pursuant to the SEBI ICDR Regulations, the BRLM 1s required to enter into this Agreement with the
Company.

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

1. DEFINITIONS AND INTERPRETATION,

11 All capitalized terms uscd in this Agreement. including the recitals. shall, unless specifically defined
herein, have the meanings assizgned (o them in the Issue Documents (as defined herein), as the context
requires i the event of any inconsistencics eor discrepancics. the definitions in the Issuc Documents shall
prevail. The following terms shall have the meanings ascribed to such terms below:

"Act” shall mecan the Companies Act, 2013 including any
staiutory modifications and armendments thereof;




"Affiliates”

“A‘,.',l'ccment“

“Anti-Money Laundering Laws”

“Applicable Law™

“Arbitration Act”

“Applicant”

“Busiress Day™

“Company Entities”

“Control”

shall mean. with respect to any person: (a) any persons that
directly or indircetly through one or more intermediaries,
control or are controlled by or arc under common control
with such person. (b) any persons in which such person has
a significant influence or which has significant influence
over such person, either directly or indirectly through onc
or more intermediaries, provided that significant influcnce
over a person is the power to participate n the iinancial,
managament and operating policy decistons of the person
but is less than control over those policics and that
sharcholders beneficially holding a 10% interest in the
voting power of the person arc presumed to have a
significant influence on the person, and (c) any joint
venture counterparty of any person in (a) or (b). As used in
this definition of Affiliate, the term "control” (including the
terms "controlling”, "controlled by" or "under common
control with") or "influcnce” means the possession, direct
or indirect of the power to dircct or cause the dircction of
the management and policies of a person whether through
the ownership of voting shares by contract or otherwise

shall mecan this agreement or any other agrecment as
specifically mentioned

shall have the mecaning given to such term in Section 3.64.

shall mean any applicable law. by-law, mile, regulation.
guideline. circular, order, notification. regulatory policy
(including any requirement under. or notice of any
rcgulatory body), listing agreements with the SME
PLATFORM OF BSE LIMITED (“BSE SME™)
compulsory guidance, rule, order or decree of any court or
any arbitral authority. or directive. delegated or subordinate
legislation in any applicable jurisdiction, within or outside
India, including any applicable sccurities law in any
relevant jurisdiction. including the SEBI Act, the SCRA,
the SCRR, the Compamnics Act. 2013, the Companics
(Prospectus and Allotment) Rules, 2014, the SEBI ICDR
Regulations, the SEBI (Listing Obligations and (he
Disclosure Obligations), 2015, tie Foreign Exchange
Management Act, 1999 and mles and regulations
thercunder, and the guidelines, instructions, rules,
communications. circulars and regulations issued by any
Goverumental — Authority(and ~ agreements.  rules.,
rcgulations, orders and directions in force in otker
jurisdictions where there 1s any invitation, offer or salc of
the Equity Shares in the Issue);

shall lave the meaning given te such term in Section 11.1:

shall mean Prospective Applicants in the Issue who has
made &n application in accordance with Draft Red Heming
Prospectus / Red Herring Prospectus and the Prospectus.

shall mean any dav (other than a Saturday or a Sunday and
a public holiday) on which the SEBI, the Stock Exchanges
or the commercial banks in India, arc open for business

shall incan the Company. its subsidianies, associale
companics and group companies each as set forth in the
Issue Documents; .

shall have the meaning set forth under the Sccunitics and
Exchange Board of India (Substartial Acquisition of Shares




“Critical Accounting Policies”
“Dispute”
“Disputing Parties™

“praft Red Herring Progpectus/
Red Herring Prospectus
and Prospectus™

“Equity Shares”

“Encumbrances”
“Engagement Letter”
“Environmenta! Laws™
EU"

“FCPA™

“Governmentat Authority”

“Governmental Licenses™
“HMT”

“ICAI”
“Issue”

“Issue Documents”™

“lgsue Price”
“Indemnificd Party”
“Indermifying Party”

“Indian Counsel"

“Indian GAAP™

and ‘Takcoversy Regulations, 2011, as amended. and the
terms ~Controlling” and “Controlled” shall be construcd
accordingly.

shall have the meaning given to such term in Scction 3.24,
shall have the meaning given to such term in Section [ 1
shall have the meaning given to such term in Section 111

refers to the Issuc Documents vsed or to be used in
connection with the Issue, as filed or to be filed with the
SEBI. SME PLATFORM OF BSE LIMITED (“BSE
SME™) and the Registrar of Companics, as applicable.
together with the preliminary and final international
supplement/wrap to such issue documents, and any
amendments,  supplements.  notices, — corrections  or
corrigenda to such offering documents and international
supplement/wrap;

shall have the meaning ascribed to such term in the recital
to this Agreement:

shall have the meaning given to such term in Section 3.6,
shall have the meaning given to such term in Recutal (D).
shall have the meaning given to such term in Section 3.16:

shall have the meaning given to such term in Section
3.62(1).

shall have the meaning given to such term in Section 3.63,

shall include the SEB!, the SME PLATFORM OF BSE
LIMITED (“BSE SME™). any Registrar of Companics,
the Rescrve Bank of India and any national. state. regional
or local government or governmental. regulatory. statutory.
administrative, fiscal, taxation, judicial, quasi-judicial, or
government-owned body, department. coramission,
authority, court, arbitiator, tribunal. agency or entity. in
India or outside India: 7

shall have the meaning given to such term in Section 3. 14,

shall have the mecaning given to such term in Section
3.62(1).

shall mean the Institute of Chartered Accountants of India:
shall have the meaning given to such term in Recital (X):

shall mean the Draft Red Herring Prospectus/ Red Herring
Prospectus and the Prospectus, thc Application Form
including the abridged prospectus, the Confiration of
Allocation  Notes, the Allotment Advice and an:
amendments,  supplements,  notices.  corrections  or
corrigenda to such issuc documents and the preliminary or
final international supplement/wrap:

shall have the meaning given to such term in Recital (A);
shail have the meaning given to such term in Section 14.1;
shall have the meaning given to such term in Section 14.2:

shall mecan the Indian Counsel appointed by the Company
as Legal Counsel for the purpose of the [PO:

shall have the meaning given to such term in Section 3.21,

Ln




“Intcllectual Property Rights”

“Issu¢ Opening Date”

“Issue Closing Date™

"Law"

"“Listing Regulations"

“Loss™ or “Losses™

“Material Adverse Change”

“BSE Limited”
“SME PLATFORM™
“OFACT

“Other Agracments™

“"Person”

“RBI"

“Registrar of Companies”™

shall have the meaning given to such term in Scction 3.17,

shall have the same meaning ascribed (o it in the Draft
Red  Herring  Prospectus/ Red Herring  Prospectus /
Prospectus

shall have the same meaning ascribed to it in the Draft
Red Herring Prospectus/ Red Herting  Prospectus /
Prospaclus

shall iwean any statute. circular, notification, bye law. rule
and regulation, directive, guidcline, ordinance, order or
instruction having the force of law cnacted or issued by any
Governmental Authority, whether in effect as of the date of
this Agrecement or thereafter,;

shall mean the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

shall have the meaning given to such term in Section 14.1:

shall mean. individually or in the aggregate. a material
adverse change, as determined by the BRLM in its sole
discretion, probable or otherwise, (i) on the rcputation,
condition (financial, legal or otherwise). asscts. liabilitics,
carnings. revenues, profits. cash flows, business,
management, operations or prospects of any of the
Company Entitics. or their respective Affiliates. cither
individually or taken as a whole and whether or not arising
from transactions in the ordinary course of business. (ii) on
the ability of any of the Company Entities. or their
respective Affiliates, cither individually or taken together
as a whole. to conduct their businesses and to own or lease
their respective assets or propertics in substantially the
samie manner in which such businesses were previously
conducted or such asscts or propertics were previously
owiled or lecased as described in the Issuc Documents
(exclusive of all amendments, corrections, comrigenda,
supplemeats or notices o inwvestors), or (iii) on the ability
of the Company to perform their respective obligations
under, orto complete the transactions contemplated by, this
Agreement, the Engagement Letter or the Underwriting
Agrecment, including the issuance, allotment, sale and
transfer of the Equity Shares contcmplated ierein or
therein.

BSE Limited
SME Platform of BSE Limited

shall Lave the meaning given to such term in Section
3.62(). ’

shall have the meaning given to such tcrm 12 Section 3.6;

shall mean and includes any individual. soie proprictorship,
partnership. unincorporated  association, umncorporated
svudicate.  unincorporated  organizatior. trust.  body
corporite. and a natural person in his capacity as trustec,
exccutor. administrator, or other legal representative;

shall mean the Resene Bank of India;

shall mean the Registrar of Companics, Jaipur, with which
the Prospectus shali be filed by the Company:




“Registrar to the Issue” shall mean Bigshare Services Private Limited a company
incorporated under the Companies Act, 1956 and having its
registered ofTice at S6-2, 6th Floor, Pinnacle Business Park,
next to Ahura Centre. Andheri (East), Mumbai - 400093

“Sanctions™ shall have the meaning given to such term in Scction
3.62(i),
“SCRA™ shall mzan the Sccuritics Contracts (Regulation) Act, 1936.
as amended:
“SCRR" shall tacan the Sccuritics Contracts (Regulation) Rules,
1957, as amended,
“SEBI™ shall mean the Sccurities and Exchange Board of India;
“SEBI Act” shall mean the Securities and Exchange Board of India Act,
1992. as amended:
“Stock Exchange” shall mean SME Platform of BSE Limited
“Taxes™ shall have the meaning given to such term in Section 16.1:
“Underwriting Agreement™ shall have the meaning given to such term in Section 1.2.
“Underwriter” shall mean the undenwvriters to the Issue
“UNSC shall have the meaning given to such term in Section
3.62(1).
"USA PATRIOT Act” shall have the meaning given to such term in Section 3.64:
and
“Working Days™ with reference to (a) announcement of Price Band/Issuc

Price; and {b) Issue Period, shall mean all days. excluding
Saturdays. Sundays and public holidays. on which
commercial banks in Mumbai arc open for business; and (c)
the time period between the Issue Closing Date and the
listing of the Equity Shares on the SME Platform of BSE
Limited. shall mean all trading days of the SME Platform
of BSE Limited. excluding Sundays and bank holidays in
Mumbai in accordance with Regulation 2(1)(mmm) of
SEBI_ICDR Regulations 2018

In this Agreement, unless the context otherwise requires:
words denoting the singular number shall include the plural and vice versa;

heading and bold typeface are only for comvenience and shall be ignored for the purposes of
mterpretation:

references to the word "include" or "including" shall be construed without limitation:

references to Agreement or to any other agreement, deed or other instrument shall be construed as a
reference to such agreement, deed. or other instrument as the same may from time to time be amended.
varied or supplemented or any replacement or novaiion thereof'.

a reference o a clause, section or paragraph is, ttnlcss incicated to the contrary, @ reference (o a clause,
section or paragraph of this Agrecment: :

unless otherwise defined the relerence to tiie word "davs" shall incan calendar days.

references 10 a statute or statutory proviston shall be constried as a reference to such provisions as from
time to tine amended. consohidated. modified. exteided, re<enacted or replaced

I'he Partics agree that entenng into this Agreement or the Engageinent Letter shall not create or be
deemed 1o crcate any obligatior, agreement or commitment whether express or implied, on the BRLM
to enier into any underwnting agreement (the “Underwriting Aoreement”) in connection with the Issuc
or to rovide any firancing or underwriting to the Corpany. or any of their respective Affiliates. For the
avordance of doubt. this Agreement 1s not mtended 1o constitute, and should not be constnued as, an
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agreement or commitment, dircetly or indirectly. among the Partics with respeet (o the placement,
subscription, purchase or undenwriting of any Equity Shares. In the event the Company and the BRLM
center into an Underwnting  Agreement, such agreement shall, infer alia, include customary
representations and warranties, conditions as to closing of the Issuc (including the provision of comfort
letters. arrangement Ietters and legal opinions). lock-up. indemnity, contribution, termination and force
majeure provisions, in form and substance satisfactory to the BRLM, in its solc discretion

ISSUE TERMS
The Issue will be managed by the BRLM 1 aeeordance with the terms of this Agreement,

The Company shall not. without the prior approval of the BRLM, file the Draft Red Herring Prospectus/
Red Herning Prospectus / Prospectus with the SEBI. the SME Platform of BSE Limited. the Registrar of
Companies or any Governmental Authority whatsoever, as the case maybe

The Company in consultation with the BRLM. shall decide the terms of the Issue, the Issuc Price, Issue
Opcening Date and the Issuc Closing Date. including for Qualificd Institutional Buyers and Anchor
Investors, including any revisions thereof,

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

The Company shall cnsurc that all fees and ¢xpenses relating to the Issue, including underwriting
commissions. procurciuent commissions. if any, and brokerage due to the underwriters and sub-brokers
or stock brokers. fees payable to the Self-Certified Sy ndicate Banks, legal advisors and any other agreed
fces and commissions payable in relation to the Issuc shall be paid within the time prescribed under the
agreements (o be entered into with such persons and as set forth in (heir respective engagement letter(s),
i accordance with Applicable Law.

The Company undertakes and agrees that they shall not access the money raised in the Issue until receipt
of the final listing and trading approvals from the SME Platform of BSE Limited. The Company shall
refund the money raised in the Issue, together with any intcrest, to the Applicants if required to do so for
any reason. including, without limitation. due to the failure to obtain listing or trading approval from the
SME Platform of BSE Limited or pursuant to any dircction or order of SEBI or any other Governmental
Authority. The Company shall pay interest on such money as required under thie Applicable Law.

The Company shall take such steps as are necessary to ensure the completion of listing and
commencement of trading of the Equity Shares on SME PLATFORM OF BSE LIMITED within 6
Working Days of the Issue Closing Date as per SEBI circular no. SEBVHO/CFD/DIL2/CIR/P/2018/138
dated November 1, 2018, or any other ume period as may be prescribed under Applicable Law. The
Company shall further take all necessary steps, in consultation with the BRLM. to cnsure the dispatch of
the Confirmation of Allocation Notes. completion ¢f the allotment of the Equity Shares pursuant to the
Issuc. dispatch of the Allotment Advice promptly. and dispatch of the refund orders (if any) to the
applicants, including the unblocking of ASBA Accounts in relation to ASBA Applicants and non-
resident applicants in any case not later than the time limit prescribed under Applicable Law, and in the
cvent of failure to do so. to pay interest to the applicants as required under Applicable Law.

The Company agrees and undertakes that: (1) refunds/unblocking of funds to the unsuccessful applicants
or dispatch of Allotment Advice shall be made in accordance with the methods described in the Issuc
Documents: aund (i1) funds required for making refunds to unsuccessful applicants. in accordance with
the methods described in the Issue Documents. shali be made available

The Company shall comply with the SEBI circular (CIR/OIAE/1/2013) dated April 17, 2013 in relation
to redressal of investor gnevances through the SEET Complaints Redress System (SCORES) and shall
sct up aninvestor grievance redressal'system 1o redicss all Issuc-relaied grievances to the satisfaction of
the BRLM and i compliance with Applicable Law

The BRLM shall have the right to withhold submission of any of the Issue Decuments to the SEBI, the
Registrar of Companics or the SME PLATFORM OF BSE LIMITED in the event that any of the
information requested by the BRLM is not made available by tlie Company, or any of their respective
Affiliates or any other Company Entity immediately on request by the BRLM.
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The Company acknowledges and agrees that the Equity Shares have not been and will not be registered
under the Secunties Act and may not be offered or sold within the United States. except pursuant to an
cxemption from, or ina transaction not subject to. the registration requirements of the Securitics Act and
accordingly, the Equity Shares will be offered and sold in the United States solcly to persons who are
“qualificd institutional buy ers™ (as defined in Rule 144 A under the Sccuritics Act) in transactions excmpt
from the registration requirements of the Sccuritics Act, and outside the United States in offshore
transactions, in reliance on Regulation S under the Securitics Act.

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

The Company represents. warrants and undertakes to the BRLM the following:

Each of the Company Entitics has been duly comorated. registered and is validly existing and is in
good standing as a company under Applicable Law, has the corporate power and authority to own or
lease 1ts movable and inumovable propertics and to conduct its business (including as described 1n the
Issuc Documents) and no steps have been taken for its winding up, liquidation or receivership under any
Applicable Law; and except as disclosed in the Issuc Documents, the Company has no other subsidiaries,
Jjoint ventures and associate companics.

The Company has the corporate power and authority or capacity. as applicable. to invite, offer. issuc and
allot the Equity Shares purstiant to the Issue and there are no other authorizations required and there arc
no restrictions under Applicable Law or the Company's constitutional documents or any agreement or
instrument binding on any of the Company Entitics rto which any of their regpective assets or propertics
are subject, on the invitation, offer. 1ssuc or allotieat by the Company of any of the Equity Shares
pursuant to the Issue.

The Company hereby confitms that none of the restrictions mentionzd under Regulation 228 of the SEBI
ICDR Regulations 2018 arc applicable to the Company.

The Company is cligible to uncknake the Issuc pursuant to and in accordance with Regulation 229 of the
SEBI ICDR Regulations 2018

The Company has obtained approval for the Issuc pursuant to board resolutions. and sharcholders’
resolutions. and it has complied with and agrees to comply with all terms and conditions of such
approvals.

Each of this Agreement, the Engagement Letter and any other agreements entered into in connection
with the Issuc (the “Other Agreements™) has been duly authorized, exccuted and delivered by the
Company and is a valid ard legally binding instrum?nt. enforceable against the Company in accordance
with its terms. and the exccution and delivery by the Company of. and the performance by the Company
of 1ts obligations under. this Agreement and the Other Agreements does and will not conflict with resuit
i a breach or violation of. or contravenc any provision of Applicable Law or the constitutional
documents of the Company orany agreement or other instrument binding on any cf the Company Entities
(or result in the imposition of any pre-emptive nights, liens, mortgages, charges, pledges. trusts or any
other encumbrances or transter restnctions, both present and future (*Encumbrances™) on any property
or asscts of any of the Company Enutics, or any Eqinty Sharcs or other securities of the Company,) and
no consent, approval. authorization or order of, cr qualification with, any Governmental Authority is
required for the performance by the Company of their obligations under this Agreement or the Other
Agrecments. except such as have been obtained or shall be obtained prior to the completion of the Issue

All of the issued and owstanding share captal of the Company . including the Equity Shares in the Issuc,
has been duly authonzed and vahidly issued under Aprlicable Law and the Company has no partly paid
Equity Shargs or any other securitics. The Equity ngms proposcd to bte issued pursuard (o the Issuc by
the Company shall rank pa:rr passu with the exisiing Equity Shares of the Coinpany in all respegts,
including in espect of dividends. and all the Equity Shares proposed to be issued by the Zompany
pursuant to the Issue shall be duly authorized. valicly issued and free and clear from any Encunibrances.

The Company s holding of shaie capital in its Affitiates arc as sct forth in the Issue Documents. All of
the outstanding share capitai of the Company 's Aftiiiaies are duly authorized. fully pard-up, and [except
as disclosed i the Issue Documenis]. the Company owns the cquity interest in the other Company
Enuues and its Affiliates free and clear of all Encumbrances. Further, all authorizations, approvals and
consents (including from lenders. any Govemmertai Authority (including any approvals or filings
required to be made under the Foreign Exchange Mamagement Act, 1999 and rules and regulations

9
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thercunder) and any other sharcholders i any Company Entity) have been ebtained for the Company to
own its equity interest in. and for the capital structure of. its Affiliates as disclosed in the Draft Red
Herring Prospectus and Prospectus. Except as disclosed in the Draft Red Herring Prospectus and
Prospectus, no change or restructuring of the ownership structurc of the Company Entitics or the
Company s Affiliates is proposed or contemplated

As of the date of the Draft Red Herring Prospectus/ Red Herring Prospectus / Prospectus and listing and
trading of the Equity Shares. there shall be no outstanding sccuritics convertible into, or exchangeable,
directly or indirectly for Equuty Shares orany other right, which would entitic any party with any option
1o receive Equity Shares after the Issue

As disclosed in the Draft Red Herring Prospectus/ Red Herring Prospectus / Prospectus there shall be no
further issuc or offer of sccuritics, whether by way of issuc of bonus issue, preferential allotment, rights
issuc or in any other manner. during the period commencing from the date of filing the Draft Red Herring
Prospectus with the Stock Exchange(s) and SEBI until the Equity Shares proposed to be allotted or
transferred pursuant to the Issuc have been listed and have commenced trading on the SME PLATFORM
OF BSE LIMITED or until the Application monics arc refunded because of. inter alia, failurc to obtain
histing approvals 1n relation to the Issue

The Company docs not intend or propose (o alter its capital structure for six months from the Issue
Opcning Datce. by way of split or consolidation of tlic denomination of Equity Shares or further issuc of
Equity Shares (including issuc of securitics conventible into or exchangcable, directly or indircctly for
Equity Shares) whether preferential cr otiierwise. However, our Company may further issue of Equity
Sharces (including issue of sccurities convertible into exchangeable, directly or indirectly, for our Equity
Sharcs) whether preferential or otherwise except that if we enter into acquisition(s) or joint ventures or
for anv regulaton compliance or such other scheme of arrangement or for any other purpose. the Board
of Dircctors may consider additional capital to fund such activitics as determined by the Board of
Directors of the Company

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

The Promoter(s) arc the only persons and/or Company(ics) incorporated under Companies Act.
1956/2013 who are in Control of the Company.

Exceptas disclosed inthe Draft Red Hernng Prospectus and except as will be disclosed in the Prospectus,
cach of the Company Entitics possesses all the necessary permits. registrations, licenses. approvals,
consents and other authonizations (collectively. "Govemmental Licenses™) issued by, and has made all
necessary declamtions and filings witl the appropnate Governmenta! Authority for the business carricd
out by such Company Entity. All such Govemmental Licenses are valid and in full force and effect, the
terms and conditions of which have been fully complied with. and no notice of proceedings has been
received relating to the revocation or modification of any such Governmental Licenses. Further, in the
casc of Governmental Licenses which are required i relation to any of the Company Entitics” businesses
and have not vet been obtained. cach Company Ennity has made the necessary applications for obtaining
such Governmental Licenses and no such apphicatzon has been rejected by any Governmental Authority
or1s subject to any adverse outcome Funther. terins of the all such Governmental Licenses have been
complied with by the respectinve Company Entiiy

Nonc of the Company Entiies are in defanh i the performance or observance of any obligation,
agrecment. covenant or conditien contained i any contract, indenture, mortgage. deed of trust. loan or
credit agrecment, note or other agreement or instruinet to which any of them is a party, including any
acceleration prepayment or defaultevent to which such Company Entity is a party or by which it is bound
or 1o which its propertics or assets are subject. There has been no natice or communication, written or
othenwise, issued by any lender or third panty 1o any of the Company Entitics with respect to any defanlt
or violation of or acceleration of repavimeat or seeking enforcement of 2ny security interest with respect
1o any contract. indenture, mortgage. deed of trust. toan or credit agreement, note or other agreement or
strumeni © which such Company Entity 1s 2 parmy or by which such Company Entity 1s bound or to
which the propertics orassets of such Company Emtiy xre subject. Further, none of the Company Entities
are in violation of. or default under. and there has not been any event that has occurred that with the
giving of notice or lapse of time or both may consutute a default in respect of, their constitutional or
charter documents or any judgineni. order or decrae of any Governmental Authority. The Company
confirms, and shall ensure. that no person ether than ihe Company Entitics have enjoyed. or shall enjoy,

10




316

319

3.20

any benefits or privileges under any contract, indenture, mortgage, deed of trust, loan or credit agreement,
notc or other agreement or instrument to which such Company Entity is a party

Each of the Company Entitics (1) 1s in comphance with all Applicable Law relating to pollution or
protection of human health and safety. the environment or hazardous or loxic substances or wasles, the
release or threatened releasc of chemicals, pollutants, contaminants, wastes. toxic substances. hazardous
substances (“Environmental Laws™): (ii) has reccived all permits, licenses or other approvals requircd
of it under applicable Environmental Laws to conduct its business; (iii) is in compliance with all terms
and conditions of any such pernit, license or appreval: (iv) has uot received notice of any pending er
threatened administrative, regulatory or judicial actions. suits, demands, demand letters, claims, liens,
notices of non-compliance or violation, investigation or proceedings relating to any Environmental Laws
with respect to the Company Entities. and (v) on due and careful inquiry. is not aware of any events or
circumstances that may reasonably be expected to form the basis of an order for clean-up or remediation
by the Company Entitics

IExcept as disclosed inthe Draft Red Herring Prospectus and except as will be disclosed in the Prospectus,
cach of the Company Entitics owns and posscsses or has the right to use all designs. trademarks, service
marks. copyrights. trade names. logos, internet domain names, licenses, approvals. trade secrets,
proprictary know ledge, information technology. whether registrable or unregistrable, patents and other
similar rights (collectively. “Intellectual Property Rights”) that are neccssary to conduct their
respective businesses as now conducted and as described in the Issuc Documents: and the expected
expiration of any of such Intellectual Property Rights would not result in a Material Adverse Change,
and the Conmipany Entitics have not received from any third party, any notice of infringeracnt of. or
conflict in relation to. any Intellectual Propenty Right

Except as disclosed inthe Draft Red Herring Prospectus and except as will be disclosed in the Prospectus.
(1) there are no legal, arbitral or governmental. tax or other rcgulatory proceedings, inquirics or
investigations, pending or threatened (a) to which the Company, any of its Directors, its Subsidiaries,
Promoters, members of the Promoter Group or Group Companies. is a party, or to which any of the
propenties of any Company. its Subsidiary. any of the Directors, Promoters, members of the Promoter
Group or Group Companics arc subject, or (b) to which any other person is a party. where the outcome
of such proccedings. inquirics or investigations would result in a Material Adverse Change onany of the
Company or its Affiliates:(ii) there is no litigation or other action pending or taken by any Govenmental
Authority against the Promoters during the last five vears immedzately preceding the year of the issue of
the Issue Documents; and (ii1) there has been no fraud comnutted against any of the Company Entitics
in the preceding three financial years ended March 31, 2024, and for the period subsequent thercto until
the date of the Draft Red Hernng Prospectus / Red Herrning Prospectus/Prospectus.

There are no deeds. documents. wntings. including but not hmited to. summons, notices, default notices,
orders, directions or other informanon of whatsoey 2r nature relaung to, mreraha. litigation, approvals,
statutony compliances, land and propery owned o leased by any of the Company Entitics, employees,
msurince, assets. habilities, fnancial wfomution. fmancal indebtedness or any other information
pertaining to the Company Enties. as the case nin be. which is required to be disclosed and has not
been disclosed in the Draft Red Hernng Prospectus and except as will be disclosed in the Prospectus.
Further, the Company agrees that it shall provide any documents, notices or other information of
whatsoever nature that they recenve i relaton 1o amy such developments pertaining to the Company
Entitics immediately, and without amy delay, o the BRLM

No labor dispute with the dircctors or emplovees of any Company Entity or any of their sub-contractors
enists or 1s threatened. and the Company 15 not anare. after due and careful inquiry, of any cxisting or
thrcatened labor disturbance by the employees of any of the Company Entities, or the employecs of any
of their respactine pncipal supplicrs. contractorns oz custonkrs

The audited restated standalone of the Conzpany . tozether with the related annexures and notes included
in the Dralt Red Heming Prospectus (and o be inctuded in tie Prospectus) and audited in accordznce
with genemlly aceepted accountng panciples in india (" Indian GAAP™) applicd on a corsistent basts
throughout the penods involved for the purpose of including in the Issue Documents and arce in
conformuty with the requirements of the Compamies Act. and restated in accordance with the
wquiements of the SEBI ICDR Regulatons (“Financial Information™) present, truly. fairly and
accurately the financial postiion and results of the Company as of and for the dates indicated thercinand
the staement of prolit and loss and cash Nows of the Company for the periods specified. The financial
dat and sunman fiancial and operating :nformation included 1n the Issue Documents, presents, truly,
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faurly and accurately the information presented therein and have been extracted correctly from the
restated standalone financial statements of the Company

The Company has furmshed and undertakes to furnish complete audited (and reviewed, if required)
financial statements along with the auditors’ reports, certificates, annual reports and other relevant
information, documents and papers (o cnable the BRLM to review all necessary information and
statcments given in the Issuc Documents The Company shall confirm that the financial information
mcluded n the Issue Documents has been certified only by auditors who have subjected themselves to
the peer review process of the ICAT and hold a valid and updated certificate issued by the “Pecr Review
Board™ of the ICAIL

Each of the Company Entitics maintains 2 system of internal accounting controls sufficierit to provide
rcasonable assurance that (i) transactions arc cxecuted in accordance with management’s general and
specific authorizations, (i1) transactions arc recorded as necessary (o cnable the preparation of financial
statements i conformity with Indian GAAP or other applicable generally accepted accounting principles
and 1o maintain accountability for their respective asscts, (iii) access to assets of the Company Entitics
1s permitted only in accordance with maragement’s gencral or specific authorizations; and (iv) the
recorded asscts of the Company Entitics are compared o cxisting asscts at reasonablc intervals of time,
and appropriate action is taken with respeet to any differences.

The statements 1n the Issuc Documents under the section “Alanagenient’s Discussion and Analysis of
Iinancial Condition and Results of Operations™ accurately and fully describe: (i) (a) the accounting
policics that the Company belicve to be the most important in the portrayal of the Company s financial
condition and results of operations and which require management’s most difficult, subjective or
complex judgments (“Critical Accounting Policies™), (b) the uncertaintics affecting the application of
Critical Accounting Policics. and (c) an explanation of the likclihood that materially different amounts
would be reported under differcnt conditions or using different assumptions; and (ii) (a) all matcrial
trends. demands, commitments. events, uncertainties and nsks, and the potential effects thercof, that
would materially affect liquidity and are reasonably likely to occur: and (b) none of the Company Entities
1s engaged in any transactions with, or has any obligations to, any unconsolidated entities (if any) that
arc contractually limited to narrow activitics that facilitate the transfer of or access to assets by the
Company Entities. including structured finance cntities and specizl purpose entities. or otherwisc engages
in, or has any obligations under, any off-balance sheet transactions or arrangements. As used herein, the
phrase reasonably likely refers to a disclosure threshold lower than more likely than not; and the
description set out in the Issuz Documents. under the section “Management's Discussion and Analvsis
of Financial Condition and Kesults of Operations™ presents fairly and accurately the factors that the
management belicves have. in the past. and mav. in the foresecable (uture. affect the business. financial
condition and results of operations of the Company Eatities

Except as disclosed inthe Draft Red H'crnng Prospectus and except as will be disclosed in the Prospectus,
no other finzncial information or financial statements are required to be disclosed under the SEBI ICDR
Regulations or any other Applicable Law with respect to any merger, acquisitions and/or divestments
made by the Company. Further. the Company shall. in connection with any acquisitions or divestments,
if any, obtain all centifications or confirmations from the Company’s statutory auditors as required under
Applicable Law or as required by the BRLM

All related party transactions entered into by the Corpany arc legitimate bustness transactions conducted
on an arms’ length basis and the profits gencrated frem related party transactions have arisen from
Icgitimate business transactions of the Company with such cntitics.

There have been no developments that result or would result in the financial statements as presented in
the Draft Red-Herring Prospectus not preseating fe'ily, inall material recpects, the firancial position and
iesults of the Company. and there has not occurred iny Material Adverse Charige.

There has been no material adverse development in any of the Company Entitics and no Material Adverse
Change has occurred till date of this Agreement. Material Adverse Change, if any that occurs subsequent
1o the date of this Agreement will be informed by the Company to the BRLM withinone (1) day of such
occurrence

The Company shall comply with the requircments of all Applicable Law, including the equity listing
agreement with each of the SME PLATFORM OF ESE LIMITED. the SEBI iCDR Regulations. Listing
Regulations and the Companies Act, 2013 in respect of corporate governance, including with respect to
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constitution of the board of directors of the Company and the committees thereof (o the extent applicable.
prior to the filing of the Draft Red Herring Prospectus with the SEBI

All consents (1) which may be required under Applicable Law and/or any contractual arrangement by
which any Company Entity may be bound or under which any of its assets or propetties are subject, (ii)
of lenders and (i) of any third party having pre-emptive rights or any other right in respect of the Equity
Shares or the Issue. have been duly obtained by cach Company Entity and such Company Entity has
complied with oragrees to comply withall Applicable Law and the terms and conditions of such consents
and approvals

The Company has obtained written consent or approval where required, for the use of information
procured from third partics and the public domain and included in the Issue Documents and such
information 1s based on or derived from sources that the Company belicves to be reliable and accurate
and such information has been, or shall be, accurately reproduced in the Issuc Documents, and the
Company 1s not in breach of any agreement or obligation with respect to any third party's confidential
or proprictary mformation.

The Company has entered into agreements with onc or more of the depositories for the dematcrialization
of the outstanding Equity Sharcs prior to the filing cf the Draft Red Herring Prospectus with the SEBI

The Company shall take steps to ensure that all of the Equity Shares held by (i) the Promoters and
members of the Promoter Group. and (ii) the sharcholders of the Company, are in dematernizlized form
pror to the filing of the Draft Red Heming Prospectus with SEBI and shali continue to be in
dematerialized form thereaficr.

The Company shall make all requisite applications to the SME PLATFORM OF BSE LIMITED for the
listing and trading of thc Equuy Shares, including the applications for in-principle approval, and shall
choose SME PLATFORM OF BSE LIMITED. as the Designated Stock Exchange prior to the filing of
the Prospectus with the Registrar of Companies.

The Company has appointed and undertakes to have at all times for the duration of this Agreement, a
compliance officer or authorized representative. 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
1o investor complaints

The Company acknowledges and agrees that the proceeds of the Issuc shall be utilized for the purposes
and n the manner set out in the section titled ~Ohyects of the Issue™ in the Issue Documients and as may
be permitted by Applicable Law, and the Company undertakes that any changes to such purposes after
the compietion of the Issuce shall only be carried out in accordance with the provisions of the Companics
Actand other Applicable Law: and the Company and the Promoters shall te responsible for compliance
with Applicable Law in respect of (i) changes in the cbjects of the Issue; and (ii) variation in the terms
of any contract disclosed in the Issue Documents.

All the Equity Shares of the Promoters which shall be locked-in on the completion of the Issue are eligible
as of the date of the Draft Red Herring Prospectus. for computation of premoters’ contribution under
Regulation 236 of the SEBI ICDR Regulatious. and shall continue to be cligible for such contribution at
the time of filing the Prospectus with the Registrar of Companics.

None of the Company Entitics, the Promoters, members of the Promoter Group, shareholders of the
Company. Group Companies and their respective directors or companies with which any of the
Promoters, directors or persons in control are or were associated as a promoter, director or person in
control: (i) arc debarred or prohibited (including any pastial, interim. ad-interim prohibition or prohibition
inany other form) from accessing or operating in the capital markets or restrained from buying, selling
or dcaling a'sccurities. in any casc-under any order or direction passed by the SEBI or any other
Governmental Authority . (it) have been identificd or declared as willful defaulters by the RBI, any other
Govermmental Authority orany bank or financial instiiution; (iii) have been declared to be or associated
with any company declared to be 2 vanishing company: or (iv) have becn categorized as Economic
Offender by bank. or consertium bank or financia! institution (v) have coramitted any securitics laws
violations in the past or have any proceedings (including show cause notices) pending against them or
have had the SEBI or any other Governmental Authcrity initiate any action ot investigation against them.

None of the dircctors and/or sharcholders of the Company are or were directors of any company at the
time when the shares of suciv company were (1) suspenzled from trading by any stock exchange(s) during
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the five years preceding the date of filing the Draft Red Herring Prospectus with the SEBI or (1i) delisted
and (1) company which is debarred from accessing the capital market by the Board

The Issue Documents shall be, prepared in compliance with (i) all Applicable Laws, and (i1) customary
disclosure standards that will cnable prospective investors to make a well-informed decision with respect
to an investment in the Issuc or as may be deemed necessary or advisable in this context by the BRLM
Further. any information made available. or to be made available. to the BRLM or its Iegal counsel and
any statement made. or to be made. in the Issue Documents, or othenwvise in connection with the Issue,
shall be true. fair. correct, accurate. not misleading and without omission of any matter that is likely to
mislead. and adequate to enable prospective invesiors to make a well informed decision and shall be
immediately updated until the commencement of trading of the Equity Shares on the SME PLATFORM
OF BSE LIMITED, and the Company agrees and undertakes to cnsure that under no circumstances shall
any of the Company Entitics or the Promoters give any information or statement, or omit to give any
information or statement, which may mislcad the BRLM, any Governmental Authoritics or any invesiors
m any respect, and no inforination. material or otherwise. shall be left undisclosed by the Company or
its Affiliates. which may have an impact on the judgment of any Governmental Authoritics or the
ivestment decisions of any investors. All such information. reports, statements, declarations,
undenakings. clarifications, documents and certifications provided or authenticated by the Company, its
Affiliates, or any of their respective dircctors. kcy managerial personnel, employees or authorized
signatorics and their respective agents, advisors and representatives in connection with the Issue and/or
the Issuc Documents shall be updated, authentic, valid, true, fair, correct, accurate, not mislcading and
without omussion of any matter that is likely (o mislcad. and adequate to enable prospective investors to
make a well informed decision

None of the Promoters arc in possession of any material information with respect to any of the Company,
its Affiliates. the Dircctors or the Promoters that has not been or will not be disclosed to prospective
mvestors in the Issue Documents. and which if not disclosed. would result in the Issue Documents (i)
containing disclosures that are not true, fair. correct or accurate, or which are misleading and which omit
to statc any matter that is likely 1o mislead. and arc not adequate to cnable prospective investors to make
awell informed decision: and (ii) containing an untruc statement of a material fact or omitting (o statc a
material fact required to be stated or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not mislcading.

Until commencement of trading of the Equity Shatcs propoesed to be allotted in the Issue. the Company
agrees and undertakes to:

(1) disclosc and furnish all information and shall promptly notify and update the BRLM, and it the request
of the BRLM, immediately notify the SEBI. the Registrar of Companics, the SME PLATFORM OF BSE
LIMITED or any other Governmental Authority and investors of any developments, including, interalia.
in (he period subscquent to the date of the Draft Red Heiring Prospectus or the Prospectus and pricr to
the commencement of tradimng of the Equity Shares pursuant to the Issue: (a) with respect to the business,
operations or finances of the Company. its Affiliatcs or any other Company Entity: (b) with respect to
any pending, threatened or potential litigation including any inquiry, investigation, show cause notice.
claims, search and scizurc operations or survey conducted by any Governmental Authority, complaints
filed by or beforc any Governmental Authority, or any arbitration in rclation to any of the Company
Entitics. any of the Directors. officers or employees of the Company or any of the Company’s Affiliates,
or in relation to the Equity Shares;, () in the operations or business of the members of the Promoter
Group and the Group Companies. (d) which would make any statcmient in any of the Issue Documents
not truc. fair. correct or accurate. 1s misleading or has omission of any matter that 1s likely o mislead,
or not adequate o cnable prospective 1mvestors to make a well informed decision with respect to an
investaeni 1 (hie proposed [ssue; (¢) which would result in any of the Issue Documents containing an
untrue statcinent of a material fact or omilting (o state a waterial fact necessary in order to make the
statements therein, in the light of the circumstances under which they are made, not misleading; (f) in
relation to any other information provided by the Company or on its behalf: and (g) in relation to the
Equity Shares. including the Shares issued under Issue:

() ensure that no information s left undisclosed by them that, if disclosed, may have an impact on the
judgment of the BRLM. the SEBL. the Registrar of Companies. the SME PLATFORM OF BSE
LIMITED or any other Govermental Authority and/or the investment decision of any investor with
respect to the Issuc.

(i) promptly notify and update the BRLM and p:ovide any requisite information to the BRLM,
including at the request of the BRLM, 15 imimediately notify the SEBI, the Registrar of Companics, the




SME PLATFORM OF BSE LIMITED orany other Government

al Authority and investors ofany queries

raised or reports sought. by the SEBI. (he Registrar of Companics, SME PLATFORM OF BSE LIMITED
or any other Governmental Authority and

(iv) shall fumish relevant documents and back-up, including audited financial statements
relevant financizl documents, relating to such matters or

the BRLM to venfy and incorporate the information

(73]
S
)

auditors

The Company andertakes wnd shall cause the cmpany’s Affiliates, the
respective directors. employ ces. key managerial pets

and other
as required or requested by the BRLM to cnable
and statements in the Issue Documents.

Company Entitics, their
sonnel, representatives, agents, consultants, CXpCILS,
and others to: (1) promptly furnish al} such information. documents. certificates, reports and

particulars for the purpose of the Issue as may be required or requested by the BRLM or its Affiliates

to crable them to cause the filing, in

a timely manner. of such documents, certificatcs. rcports and

particulars. including. without limitation, amy post-Issuc documents, certificates (including, without
limitation. any duc diligence centificate), reports or other information as may be required by the SEBI,
SME PLATFORM OF BSE LIMITED. the Registrar of Companies and any other Governmental
Authonty in respect of the Issue (including information which may be rcquired for the purpose of
disclosure of the track record of public issues by the LM or required under the SEBI circular No.
CIR/MIRSD/1/2012 dated January 10. 2012) or to cnable the BRLM to review the correctness and/or
adequacy of the statements made in the Issue Docunients. and (i1) provide, immediately upon the request
of the BRLM. any documentation. information or certification. in respect of compliance by the BRLM
with any Applicable Law or in respect of any request or demand from any Governmental Authority,
whetheron or prior to or afierhe date of the issuc of the Equity Shares by the Company pursi:ant to the
Issuc. and shall extend full cooperation to the BRLM in conncetion with the foregoing.

3.44

In crder for the BRLM to fulfill its obligations hercunder and to comply with any applicable law or

regulation. the Company agrees to provide or procure the provision of ali relevant information concerning
the Company Entitics” business and affairs (including all relevant advice received by the Company and
its other professional advisers) or otherwise to the BRLM (whether prior to or after the Issuc Closing
Date) and the Indian Counsel The BRLM or tire Indian Counsel may require or reasonably request (or
as may be required by any competent governmental. Judicial or regulatory authority) for the proper
provision of their services. The Company shall furnssh 1o the BRLM such further opinions, certificatces,
letters and documents and on such dates as the BRLM reasonably request. The BRLM and the Indian
Counscl may reiy on the accuracy and completeness of the nformation sc provided without independent

verification or liability and notwithstanding any iimitations ox ilability imposed by any other professional
adviscrs of the Compam

345 I'he Company underiakes 1o s1pi 2nd cause cach of the Directors and the Chief Financinl Offtcer of the
Company 1o sign the Draft Red Heming Prospectus / Red Hemng Prospectus to be filed with the SEBI
and SME PLATFORM OF BSE LIMITED. and the Prospectus to be filed with the SEBI. the Registrar
of Companies and SME PLATFORM OF BSE LINITED as applicable The Company further undentakes
1o sign. through its authonzed cigmatones, all spreements. cemificates and undertakings required to be
provided by 1t connection with the Issue Such sigmatmres will be construed by the BRLM and any
Govermmental Authonty 10 mean that the Compam agrees than

(1)

)

an)

m)

cich of the Issue Documents. s of the date o v huch it has been filed, gives a description of the
Company, its Directors, ats Affiliates and the other Company Entitics, the Promoters and the
Equity Shares, wlich s true, fair, corret azcurate, not nusleading and without omission of any
matter that 18 hixely 1o nuslead. and adeguate 1o crable prospective investors to muke a well-
wtonned decisten, and all oprons and imtennons expressed in eack of it Issie Documents ate
honestly held.

cach of the Issae Documents, as of tie date on which it has teenrfiled, does.ct contain any
untiue statement of a rutenal fact oronut 13 cate a macnal fact necessary in order to make the
statements therem, an the light of the cutumisiances under which they are made. not misleading:

the BRLM shall be entitled 10 asseme watlout independent verification that cach such signatory
has been duly authenzed by the Company . as ti case may be. to execute such undenakings,
documents and statements. and that ‘the: Compamy 1s bound by such signatures and
authentication: and

the aMinang of signatures shall also meanthat no relevant material information has been omitted
from the Issue Documents




-
k]

(7S]

(95

5]

46

50

W ]

‘N
(55

The Company has not taken. and shall not wake. dircetly or indirectly. any action designed. or that may
be reasonably expected, to cause, or result in. stabilization or manipulation of the price of any sccurity
of the Company to facilitate the sale or resale of the Equity Shares, including any buy-back arrangements
for the purchase of Equity Shares to be issued. offered and sold in the Issue.

The Company or its Affiliates shall not offer any incentive. whether direct or indirect, in any manner,
whether in cash or kind or services or otherwisc. to any person for making an Application in the Issuc.
and shall not make any payvment. whetler direct or indirect, whether in the nature of discounts,
commission. allowance or otherwise, to any person who makes an application in the [ssue

The Company authonzes the BRLM to circulate the Issuc Documents to prospective investors 1
compliance with Applicable Law in any relevant jutisdiction

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

The Company shall keep the BRLM promply informed. until the commencement of trading of Equity
Shares allotted in the Issuc. if it encounters any difficulty due te disruption of communication systems
orany other adverse circumstance which is likely to prevent or which las prevented compliance with its
obligations, whether statutory or contractual. in respect of any matter pertaining to the Issuc. including
matters pertaining 1o the collection of Application Amounts. processing of applications. unblocking of
funds / transfer and dispatch of refund orders ard dematerialized credits for the Equity Shares.

In the cvent that the Company requests the BRLM to deliver any documents or information relating to
the Issue. or delivery of any such documents or information is required by Applicable Law to be made,
via electronic transmissions, the Company acknowledges and agrees that the privacy or intcgrity of
clectronic transmissions cannot be guaranteed. To the extent that any documents or information relating
to the Issuc are transmitted electronically by the BRLM, the Company releases, to the fullest extent
permissible under Applicable Law, the BRLM and its respective Affiliates, and ils respective directors.
employces, agents, representatives and advisors, frem any loss or liability that may be incurred whether
in contract. tort or othenwisc. in respect of ary crror or omission arising from, or in connection with.
clectronic communication of any information, or reliance thereon, by it or its Affiliates or their respective
dircctors, cmployees. 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 clectronic transmission by any third partics.

The Company accepts [ull responsibility for (i) the authenticity, correctness, validity and reasonableness
of the information. reports. statements. declarations. undertakings, clarifications. documents and
certifications provided or authenticated by any of the Company or its Affiliates, or their respective
directors, officials, employees. agents, representatives, consultants or advisors, as applicable, or
otherwise obtained or delivered to the BRLM in connection with the Issue and (i) the consequences. if
any. of the Company or any of its Affiliates or their respective direclors, officials, cmployces. agents.
representatives, consultants or advisors. as applicable. making a misstaicment, providing misleading
information or withholding or concealing material fzcts and other information which may have a bearing,
directly or indircctly. on the Issue or of any misstatements or oiissions in the Issue Documents. The
Company cxpressly affims that the BRLM and their respective Affiliates can rely on these statements,
declarations, undertakings, ciarifications, documens ard certifications, and shall nct be liable i any

manuer for the foregoing.

All representations. warrantics. undertakings and covenants in this Agreement, the Engagement Letter
or the Other Agreements relating to or given by the Company or on behalf of its directors. officers.
cmployees or Affiliates, as applicable. have been made by the Company, after due consideration and
inquiry. and the BRLM may seck recourse from the Company for any breach of any such representation,
warranty. undertaking or coyenant.

The sutements in relation o the Equity Shares offered under the Issue in the Issue Documents are (1)
true. fair. correct, accurate, not mislcading aid witl:oul omission of any matter that is likely to mislcad.
and adequalte to cnable prospective investors Lo tnak: a well informed decisior; and (i) irac and accurate
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in all matenal respects and do not contain any untrue statement of a material fact or omit to statc a
matenal fact required to be stated or necessary in order to make the statements therein. in the light of the
circumstances under which they were made. not misleading. in accordance with Applicable Law.

Each of the Company Entitics has good and marketable title to all offices, if any, owned by them and
except as disclosed inthe Draft Red Herring Prospecius/ Red Herring Prospectus in or as will be disclosed
in Prospectus. each casc. frec and clear of all mortgages. pledges. liens, security interests, claims, defects,
restrictions or encumbrances of any kind. None of the Company Entities or Promoters have received any
noticc of any claim of any sort that has been asseriad by anvone adverse to the nghts of the Company
Entitics under any of the leases or subleascs to which they are party. or affecting or questioning the rights
of the Company Entitics to the continued possession of the subleased premiscs under any such lease or
sublease. None of the Company Entitics or Promoters are aware of. any breach of any covenant,
agreement. reservation. condition. interest. night, restriction, stipulation or other obligation affecting any
of the property. nor have any of the Company Entitics received any notice thal. nor arc any of the
Company Entitics or the Promoters aware. that any use of the property is not in compliance with any
applicable town and country planning legislation or other similar legislation which controls or regulates
the construction. demolition, alieration. repair, decoration or change of use of any of the land and any
ordcrs, regulaticns, consents or permissions made o+ granted under any of the same.

In relation to all the property and land owned by the Company Entitics and identificd as asscts of any of
the Company Entities in the Financial Information, the Company represents and warrants that:

(1) there s no actual or contingent lability (whetlicr as owner. former owner, or as tenaat or former
crant. or as an ongiml contraciing party . or guarantor of any party, (o any deed. document, lease or
license connected therewith) in relation te any frechold or leaschold propenty,

(11) nothing has arisen or has been created or is outstanding which would be an overriding interest, or an
unregistered interest. which overrides first registration or registered dispositions or unregistered
iterest of the Company Entities over any such property;

(i11) the title to. interest in, or right over the property is held directly by the Company Entitics ard not by
any other person including the Promolters:

(iv) none of the Company Entities has entered into any legally binding agreements or made any binding
offers which are currently outstanding in respect of any of its rights and obligations relating to the
properny:

Neitker the Company nor any of its Affiliates, nor any person acting on its or their behalf has engaged
or will engage. in connecticn svith the offering of il:c Bquity Shares, in any form of genemi solicitation
or general advertising within the meaning of Rule 502(¢) under the Securities Act. In connection with
the offering of the Equity Shares, (a) neither thie Company nor any of its Affilistes, nor any person acting
on its or their behalf has engaged or will engage in any directed selling efforts (as such term is defined
in Regulation S; and (b) each of the Company and its Affiliates and any person acting on its or their
behalf has compiied and will comply with the offering restrictions requirement of Regulation S.

None of the Company or any of its Affiliates or any person acting on its or their behalf has or wall,
directly or indirectly. taken or will take, any action or madc or will make. offers or sales of any security,
or solicited offers to buy any sccurity. or cthenvice negotiated in respect of any security, under
circumstances that would require the registration of the Equity Shares under the Securities Act.

None of the Company or any of its Affiliatcs or any person acling on its or their behall has, directly or
indircctly. sold or will scll, made or will make offers or szles, solicited or will solicit offers 1o buy. or
othenwise ncgotiated or will negotiate, in respect of any security (as defined in the Securitics Act) which
1s or will be “integrated”™ (as that term is used in Fuier 302 of the Sccuritics Act) with the sale of the
Equity Shares in a manner that would require registiation of the Equity Shares under the Securitics Act.

The Equity Shares satisfv the requirements st forth in Rule 144A(d)(3) under the Sccuritics Act.

The Company is a “forcign issuer” as such term is deliicd in Regulation S and there is no “substantizl
U.S. market interest” as defined in Regulation S under the Securities Act in the Equity Shares or any
security of the same class or series as the Equity Shares.

(i) The Company represents that neither the Company nor any direcior, officer, cmployee, agent.
affihate or represcutative of the Cempany, is an individual or entity {“Person™) that 1s, cr is
owned or controlled by a Person that is: ' ’ '
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(A) the subject of any sanctions administered or enforced by the U.S. Department of
Treasury s Office of Forcign Asscts Control (*OFAC™), the United Nations Sccurity
Council ("UNSC™), the Europcan Union (*EU™), Her Majesty's Treasury (‘HMT),
or other relevant sanctions authority (collectively, “Sanctions™), nor

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

(11) the Company represents and covenants thet it will not. directly or indirectly, use the proceeds
of the Issue, or lend, contnbute or otherwise make available such proceeds (o any of its
subsidiarics. affiliates or joint venture partaers or other Persons

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

(B) inany other manner that will result ina violation of Sanctions by any Person (including
any Pcrson participating in the offering, whether as underwriter, advisor, investor or
othenwise),

(111) the Company represents and covenants that it has not knowingly engaged in, are not now
knowingly engaged in, and will not engage in, any dealings or transactions with arny Person, or
in any country or territory. that at the time of the dealing or transaction is or was the subject of
Sanctiens

\

Neither the Company nor any ol its Affiliatcs, nor any dircctor, officer, or employee, nor, any agent or
representative of the Company or its Affiliates. has taken or will take any action (i) in furtherance of an
offer. payment, promise to pav. or authorization or approval of thc payment or giving of money, property,
2ifts or anvthing clse of value, dircctly or indircctiy. 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 foregoing. or any
polhitical party or party official or candidate for political office) to influence official action or sccure an
improper advantage: or (i) that has resulted or will result 1n a violation by the Company or the
Company s Affiliates of the Prevention of Corruption Act, 1988, U.S. Foreign Corrupt Practices Act of
1977. as amended, and the rules and regulations therzunder (the “FCPA™), or the U.K. Bribery Act, 2010
or any similar statutes in any of the jurisdictions in which they have operations: and the Company and
its Affiliates have conducted their businesses in compliance with (i) applicable anti-corruption laws. and
(11) the FCPA. and have instituted and maintain and will continue to maintain policies and procedures
designed to promote and achicve compliance with such laws and with the represeniation and sarranty
contained herein, :

The opecrations of the Company and its Affiliates arc and have been conducted at all times in material
compliance with all applicatle financial record keeping and reporting requircments, including those of
the Bark Secrccy Act. as amended by Title 1] of the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA PATRIOT
Act”). and the applicable anti-money laundering statutes of jurisdictions where the Company and its
Affiliates conduct business. the rules and regulations thercunder and any related or similar rules,
regulations or guidelines, issued. administered or enforced by any govermnmental agency (collcctively,
the “Anti-Money Laundering Laws”). and ro action, suit or procceding by or before any court or
governmental agency . authority orbody or any arbiirator involving the Company or any of its Affiliates
with respect to the Anti-Money Laundering Laws is pending or, to the best lnowledge of the Company,
threatened.

DUE DILIGENCE BY THE ERLM

The Company shall extend all cooperation and assistance to the BRLM ard its representatives and the
Indian Legai Counsel to visit the offices and otlier ficilitics cachi of the Company or any other Compary
Entiucs to (1) inspect their records, including accounting records. or review other information or
documents including such information or documents that relate to any pending or threatened legal action:
(1) conduct due diligence (including to ascertain for themselves the state of affairs of any such entity,
including the progress made in respect of any particular project implementation, siatus and/or any other
facts relevant to the !ssuc and revicw of reievant decumenis);and (i) intcract on any matter relevant to
the Issue with the solicitors, legal advisers / Indian Legal Counsel, auditors, consultants and advisots to
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the Issuc. financial institutions, banks, agencies or any other organization or intermediary, including the
Registrar to the Tssue. that may be associated with the Issuc in any capacity whatsocver

The Company shall. to the extent permissible under the terms of the respective agreements with such
wicrmediary. instruct all intermedianes. including the Registrar to the Issue, the Bankers to the Issue/
the Escrow Collection Banks. Refund Banks. advertising agencics. credit rating agencies. printers, and
brokers to follow the mstructions of the BRLM and shall make best efforts to include a provision to that
cffect in the respective agreements with such intermediaries

The Company agrees thai the BRLM shall. at all reasonable times, and as they deem appropriate, subject
to reasonable netice. have access to the dircctors and key personnel of the Company and its Affiliates
and external advisors in connection with matters related to the Issue

I m the sole opinion of the BRLM. duc diligence of the Company s, its Affiliates’ or any other cntity's
records. documents or other information 1n connection with the Issue requires hiring of services of
technical. legal or other experts or persons. the Company shall promptly hire and provide such persons
withaccess o all relevant records. documents and other information of the Company and their respective
Affihates and any other relevant entitics. The Company shall instruct all such persons to cooperate and
comply with the instructions of the BRLM 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.
provided that if it 1s necessary that the BRLM pay such persons, then the Company shall reimburse in
full the BRLM for payment of any fees and expenscs to such persons.

APPOINTMENT OF INTERMEDIARIES

The Company shall, in consultation with the BRLM. appoint intcrmediarics (other than the Self Certified
Syndicatc Banks) and other entitics as are mutually,acceptable (o the Parties, including the Registrar to
the Issuc. monitoring agency. the Bankers o the Issue / the Escrow Collcction Banks. Refund Banks,
advertising agencies. the credit rating agencics, printers and brokers.

The Parties agree that any intermediary that is appointed shall, if required, be registered with the SEBI
under the applicable SEBI rules, regulations and guidelines. Whenever required, the Company shall, in
consultation with the BRLM. cnter into a memorandum of understanding, engagement letier or
agreement with the concermed intermediary associated with the Issue, clearly seiting forth their mutual
nghts, respensibilitics and cbligations. All costs, charges. fees and cxpenses relating to the Issue,
including road show. accommodation and travel expenses and fees and expenses paid by the Company
to any of the intermediaries shall be paid as per the agreed terms with such intermediaries. A certified
true copy of such executed memorandum of understarding, cngagemen! letter or agreenient shail
promptly be furnished to tiic BRLM

The BRLM and its Affiliates shall not. dircctly or indirectly, be hcld responsible for any action or
omission of any intermediary appointed in respect of the Issue. However, the BRLM shall co-ordinate,
1o the extent required by Applicable Law or under any agrecments to which they are partics. the activities
of all the intermediaries in order to facilitate thic performance of their respective functions in accordance
with their respective termis of cngagement. The Company acknowledges and agrees that any such
itermediary. being an independent entity and not the BRLM or its Affiliates, shall be fully and solely
responsible for the performance of its dutics and obligations.

The Partics agree and acknowledge that the terms of appointment of any of the intermediaries including
syndicate merber or other advisor in relation to the Jssue shall be negotiated separately with such entities
and siall not affect or have any bearing on fees pavable to the BRLM.

he Compaany acknowledges and takes cognizzncs of the. deemed agreement of the Company, with the
Self Certified Svndicate Banrks for purposes of anv ASBA process (as sct out under the SEBI 1CDR
Reguiations), as well as with the Designated Intermediaries for the purposes of collection of Application
Forms in the Issuc. as set out in the Issuc Documents. 3

PUBLICITY FOR THE ISSUE

Each of the Company and their respective Affiliates agree that it has not and shall not, during the period
commencing from the date of the Draft Red Herring Prospectus and till the date of listing, engage in any
publicity activities prohibited under the SEBI ICDR Regulations and other Applicable Law and shall at
all imes comply with the publicity memorandum circulated by Indian Legal Counsel in relation to the
Issuc and shall ensure that its directors, employees and represenlatives are aware of and comply with
such guidelings. The Company also agrees that it will not. and its respective Affiliates will not engage in
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publicity activities inany other jurisdiction in which the Equity Shares under the Issuc arc being offered,
duning the period in which it is prohibited under the laws of cach jurisdiction

The Company and their respective AfTiliates shall, during the restricted period under Section 6.1 above,
obtain thc prior written consent of the BRLM and the Indian Legal Counsel in respect of all
advertissments. press relcases, publicity material or any other media communications in cornection with
the Issue. The Company shall maintain a record of al! such Issue related material and shall make available
1o the BRLM copics of all such Issue related materizl.

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

(1) at any corporate. press. brokers® or investors™ conferences in respect of the Issuc:

(i1) inany interviews by the directors, key managerial personnel or employees or representatives of
the Company or any of their respective Affiliates;

(1) inany documentarics about the Company Entitics, thc Promoters;

() any periodical reports or press releascs issued by llic Company or any of their respective

Affiliates: and

(v) to any person, including any research analyst in any manner wkatsoever, inciuding at road
shows, presentations and in rescarch or sales reports or at Application centers,

which is misleading or incorrect or which is not disclosed in the issue Documents, or that does not
conform to Applicable Law. including the SEBI ICDR Regulations and the instructions given by the
BRLM or the Indian Legal Counsel appointed in relation to the Issue, from time to time.

Subject to Applicable Law. including publicity restrctions issued by the SEBI, the Company agrees that
the BRLM may, at its own expense. place advertissments in newspapers and other external publications
describing its involvement in the Issue and the services rendered by it, and may use the Company 's name
and logo(s)in this regard. The BRLM undertakes and agrees that such advertisements shall be issued only
after the date on which the Equity Shares under the Issuc are approved for trading on the SME
PLATFORM OF BSE LIMITED and in the event that approval for trading on each of the SME
PLATFORM OF BSE LIMITED occurs on different dates, the later date shall be the relevant date for
the pitrpose of this scction.

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

(1) newspapers where the statutory advertisements are published;
(i1) major business magazines; and

(1) print and clectronic media controlled by a media group where the media group has a private
treaty/sharcholders™ agreement with the Company or Promotcrs of the Company

The Company lereby confirms that it shall procurc and provide all information and certifications
(including from any publicity/press/adventising ageicy) to enable the BRLM to fumish the certificate to
the SEBI as required under Regulation 246 read with Schedule IX of the SEBI ICDR Regulations.

In the event that any advertisement, publicity matenal or any other media communication in cornection
with the Issue is made in breach of the restrictions set out in this Scction 6, the BRLM shall have the
right to request the immediate withdrawal, cancellation, denial or clarification of such advertiscmer,
publiciiy material or any other media comraunicaticns.

DUTIES OF THE BRLM AND CERTAIN ACKNOWLEDGEMENTS
The Company agrees and acknowledges that:

(1) The BRLM shall have no liability to the Company or its respective Affiliates for any actions or
omissions of, or the performarce by the underwriters or any other intermediary appointed in
connection with the Issug;

20
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the BRLM owes to the Company only thosc dutics and obligations expressly set forth in this
Agreement:

the dutics and responsibilitics of the BRLM under this Agreement shall not include gencral
financial or strategic advice, and in particular shall not include providing scrvices as receiving
bankers or registrars. Notax, legal. regulatery, accounting, technical or specialist advice is being
given by the BRLM;

any purchase and cale of the Equity Shares pursuant to an undernwriting agrezment, inxcluding
the detcrmination of the Issuc Price, shall e an arm’s length commercial trarsactior between
the Company and the BRLM, subject to the cxecution of the Underwriting Agreement. The
BRLM is acting as a principal and not as an agent or fiduciary or advisor of the Company or its
stockholders. creditors, cmployees or any other party,

The BRLM may have interests that differ from those of the Company. Neither this Agreement
nor the BRLM's performance hereunder nor any previous or existing relationship between the
Company and the BRLM or uts Affiliates shall be deemed to create any fiduciary relationship
inconnection with the Issue. The Company waives to the fullest extent permitted by Applicable
Law any claims it may have against the BRLM ansing from any alleged breach of fiduciary
duties in connection with the Issue or otherwise,

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

the BRLM shall not be held responsible forany acts of commission or omission of the Company
or their respective Affiliates. any intermediancs or their respective directors, officers. agente,
cmployces. consultants, representatives, advisors or other authorized persons:

the BRLM may provide the services hereunder through onc or more of its Affiliates. as BRLM
deems advisable or appropnate. The BRLM shall be responsible for the activities carr:cd out by
its Affiliates in relation to thus Issue and for 1is obligations hereunder:

the provision of services by the BRLM under ilus Agicement is subject-to the requirements of
any Applicable Law in respect of the BRLM and its Affiliates. The BRLM and its Affiliates are
authorized by the Company 1o take anyv action wiuch they consider i1s appropriate, necessary or
desimble 1o carmy out the semvices under this Agreemient or under the Engagement Letter or to
comply witham Applicable Laws. including am codes of conduct. authonzations, consents or
practice and the Compam hereby agrees to rfy aid confinm all such actions lawfully taken:

The BRLM and 1ts Affiluates are engaged :na wide mange of financial services and businesses
(nciuding assel nanagement, fimncng, secantics or dervatives tnding and brokerage,
msurance, corporate nnd imvestment bardang and research) In the ordhimary course of its
activities, the BREM and ats AfMilustes nun ot amy e hold “long™ or “short”™ positions and
iy tde 1 or othenwise effedt transachions fon theer ow naccount or accounts of customers in
debt o equay secutities of am compan tat nay be wwohved in the Issue There may be
sitntions where the BRENM and as Afiidua s v or therr cl:zms cither now have or may in the
fture have anterests, o take sctions that nwy conthict with the Company's nerests. For
oxample, the BREN o its Affalutes nan o the orduany course of business, engage n trading
w fnancial products or undenabhe othier imestient busingesses for their own account or on
behalf of other chents, including, but not hiuted 1o, uading 12 or holding loag, shon or
dernatne positons i secunties lans or atter financial products of the Company, their
respective Affihates or other entites conracted with the Issue The BRLM and its Affiliates
shall not restact oy actv ines as a result of this engagement, and the BRLM and its respective
ArGhates may undenake am business acinan without funher consuttation with, or notification
0. the Compamy Neaher thus Azrecmen: sor the receipt by the BRLM or its Affiliates of
conflidenual nfortion or ans other wetter shall give nse w0 amv fiduciany . cquitable or
cortaacinal duties (xluding amy Cuty of trust or confidence) that would prevent or restrict such
BRLM or s Aftiliates from acting on belulf of other custoners or for their own accounts or in
any other capacity

The BRLM and s Allihates. ws directors. oicers and enpley ces may also 2t any time invest
ona pnncipal basis or manage funds that invest on a pancipal basic. indcebt or equity sccuntics
of ay company that nay be imvalved it Issue. or inamy currency or commodity that may
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be mvolved in the Issuc, or imany related derivative instrument. Further, the BRLM may, at any
time. engage, in ordinary course, broking activitics for any company that may be involved in
the Issuc. and

the BRLM and/or its Affiliates may be representing and/or may have provided financial
advisory and financing scrvices for and received compensation from any one or more of the
partics which are or may hereaficr become involved in this transaction. The BRLM and/or its
Affilates may. in the future. scek to provide financial services to and receive compensation
from such partics Nonc of the rclationships described in this Agreement or the scrvices
provided by the BRLM to the Company or any other matter shall give rise to any fiductary,
cquitable or contractual duties (including anv duty of confidence) which would preclude or limit
mnany way the ability of the BRLM and/or 115 Affiliates from providing similar services to other
customers. orotherwise acting on behalf of other customers or for their own respective accounts
The Company acknowledges and agrees that, by rcason of law or dutics of confidentiality owed
to other persons. or the rules of any regulatory authority, the BRLM may be prohibited from
disclosing information to the Company (or such disclosure may be inappropriate). including
information as to Affiliates™ possible interests as described in this paragraph and information
received pursuant to client relationships

The obhigations of the BRLM in relation to the Issuc shall be conditional. infer alia, upon the following:

(m

(11)

(111)

(iv)

(v)

(vi)

(vi1)

Subsequent to the filing of the Draft Red Herring Prospectus no change in the quantum or type
of sccurities proposed to be offered in the Issuc or in the terms and conditions of the Issuc being
made shall be entertaired by the BRLM, however any change in other matters pertaining to the
Issuc shall be done only with the prior consultation with the BRLM;

market conditions in India or globally. belore launch of the Issue being. in the sole opinion of
the BRLM, satisfactory for the launch of thic Issue;

the absence of, in the sole opinior: of the BRLM. any Matcrial Adverse Change or prospective
material adverse change (in the sole opinion of the BRLM) in the reputation, condition
(financial, legal or othenwise). assets, labilitics. camings, revenues. profits, cash flows,
business. management, operations or prospects of any Company Entity: or in relation to the
ability of the Company to complete the transaction and fulfill their obligations under this
Agrecment or the Engagement Letter:

due diligence having been completed to the sole satisfaction of the BRLM, including to cnable
thz BRLM 1o file any due diligence certificite with SEBI (or any other Governmenta! Authority)
ard any other certifjcates as are cusiemary-in offerings of the kind contemplated herein,

terms and conditions of the Issue havirg been finalized in coasultation with and to tie
satisfaction of the BRLM. including the Issuc Price. the Anchor Investor Issue Price and the
size of the Issuc:

completion of all regulatory requiremenic (including receipt of ¢l necessary approvals and
authorizations. and compliance with the conditions, if any, specified therein, ina timely manner)
and reccipt of and compliance with all conseats, approvals and authorizations under applicable
contracts required in relation to the Issue. compliance with all Applicable Law governing the
Issue and disclosures in the Issue Documerits, all to the sole satisfaction of the BRLM:

compietion of all documentation for the Issuc, including the Issuec Documents and the exccution
of certifications (including certifications and comfort letters from the statutory auditors of the
Company. in form and substance satistactory to the BRLM, within the rules of the code of
professional cthics of the ICAI containing staicments and information of the type, ordinarily
included i accountants’ “comfort letters™ to the BRLM with respect to the financial statements
and ceriain financial information contairzd’in or incorporated by reference inte the Isste
Documents, cach dated as of the date of (i) the Draft Red Herring Prospectus, (ii) Red Herring
Prospectus (iii) Prospectus (iv) the allotneent of the Eouity Shares pursuaat to the Issuc,
provided that cach such letter delivered slall use a “cut-off date™ not carlicr than a date three
davs prior to the date of such letier). unjertakings. consents, legal opinions {including the
opizion of Indian Legal Connsel on cach of the datc of the Prospectus, the signiag of the
Undenvriting Agreement and the allo'ment of the Equity Shares in the Issuc) and the Other
Agreements. and where necessary, such agreements shall include provisions such as
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representations and warrantics, conditions as to closing of the Issuc, force majeure, indemnity
and contribution. i form and substance satisfactory to the BRLM:

(vinn)  the benefit of a clear market to the BRLM prior to the Issue, and in connection therewith, the
absence of any debt or equity offering of any ype or any offering of hybrid sccuritics, other
than the Issuc. undentaken. orbeing undertaken subsequent to the filing of the Draft Red Herring
Prospectus. by the Company or any of their respective Affiliates, without the prior written
consent of the BRL.M:

(1x) the receipt of approval from the respective internal committees of the BRLM whosc approval
may be given in the sole determination of cach such committec:

(x) the Company having not breached any term of this Agreement or the Engagement Letter. and
(x1) the absence of anv of the events referred (o in Section 18 3(v)
EXCLUSIVITY

The BRLM shall be the exclusive lead BRLM to the Company in respect of the Issue. The Company
shall not. during the term of this Agreement, appoint any other lead manager, co-manager, syndicate
member or other advisor in relation to the Issuc without the prior written consent of the BRLM. Nothing
contained herein shall be interpreted to prevent the Company from retaining legal counsel or such other
advisors as may be required for taxation. accounts, legal matters. employee matters. duc diligence and
related matters in connection with the Issue. However. the BRLM and their respective Affiliates shall
not be hable in any manner whatsoever for any acts or omissions of any other advisor appointed by the
Company :

CONSEQUENCES OF BREACH

In the cvert of a breach of any of the terms of this Agreement, the non-defaulting Party shall, without
picjudice to the compensation payable t¢ it under this Agreement, have the absolute right to take such
action as it may deem fit. including withdrawing from the Issue. The defaulting Party shall have the right
to cure any such breach within a period of 10 (ten) calendar days of the catlier of:

(1) becoming aware of the breach: and
(1) beirg notificd of the breach by the non-defaulting Party

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

Notwithstanding Scction 9.1 above, in the event that the Company or any of their Affiliates fail to comply
with any of the provisions of this Agreement. the BRLM has the right to immediately withdraw from the
Issue cither temporarily or permanently, or to suspend or terminate their cngagement without prejudice
to the compensation or expenses pavable (o it under this Agreement or the Engagement Letier.

The BRLM shall not be liable to refund the monics paid to them, including fees, commissions and
reimbursement of out-of-pecket expenses specilied under this Agreement or the Engagement Letter
unless the breach is caused solely duc to (he gross negligence or wilfui defaalt on the pant of the BRLM
as may be finally determined by the court of competent jurisdiction,

GOVERNING LAW

This Agreement. the rights and obligations of the Partics hereto, and any claims or disputes relating
thereto. shall be governed by and construed in accordance with the laws of India and subject to Section
11 beiow, the courts of Jaipur. Rajastlian, India shall have exclusive jurisdiction in all matters arising out
of this Agrcement.

ARBITRATION

In the cevent a dispute arises out of or in relation 1o or in connection with the existence, validity,
infcrpretation.  implementation, termination. alleged breach or breach of tlus Agreement or the
Engagement Letter or the legal relationships established by this Agrecment or the Engagement Letter
(the “Bispute™), the Parties 1o such Dispute shall attempt, in the first instance, to resolve such Dispute
through amicable discussions among such disputing partics. In the event that such Dispuic cannot be
resolved throngh amicable discussions within a period of seven (7) days afler the first occurrence of the
Dispute. the Parties (the " Disputing Parties™) shall. by notice in writing tc cach other, refer the Dispute
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1o bimding arbiration to be conducted m accordgance with the provisions of the Arbitration and
Conciliation Act. 1996 (the “Arbitration Act’)

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
and the Engagement Letter

The arbitration shall be conducted as follows

n all proceedings 1 any such arbitration shall be conducted. and the arbitral award shall be
rendered. in the English language

(11) all Disputes betw cen the Partics antsing out of or tn conrcction with this Agreement shall be
referred to or submitted to arbitration in Jaipur, Rajasthan, India;

(i11) the Company shall appoint one arbitrator and thie BRLM shall appoint one arbitrator and the
two arbitrators shall appoint the third or the presiding arbitrator. In the event that the BRLM or
the Company fail to appoint an arbiiraior or the arbitrators fail to appoint the third arvitrator as
provided herein within 30 days from the date of receipt of the retice required under Section
111 above, such arbitrator(s) shall be appointed in accordance with the Arbitration Act; and
cach of the arbitrators so appointed shall have at Icast five vears of relevant experience in the
arca of sccuntics and/or commercial laws:

av) the arbitrators shall have the power to award interest on any sums awarded;
V) the arbitration award shall state the reasons on which it was bascd;

(v1) the arbitration award shall be final. conclusive and birding on the Parties and shall be subject
to enforcenent in any court of competent jurisdiction:

(vir) the Disputing Partics shall share (he costs of such arbitration proceedings cqually unlcss
otherwise awarded or fixed by the atbitrators;

(vir)  the arbitrators may award to a Disputing Party its costs and actual expenses (including actual
fees and expenses of its counsel);

(1x) the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agrcement; and

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

SEVERABILITY

If any provision or any portion of a provisior: of this Agreement or the Engagement Letter is or becomes
invalid or urenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable
this Agrecment or the Engagement Letter. but rather shail be construed as if not cantaining the particular
invalid or unenforceable provision or portion thercof. and the rights and obligations of the Parties shall
be construed and enforced accerdingly. The Parties shali use their best reasonable cfforts to negotiate
and implement a substitute provision which is valid and cnforccable and which as nearly as possible
provides the Parties with the benefits of the invalid or unenforceable provision.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the bencfit of the Parties
hereto. Except in relation to the fees and expenses contained in the Engagement Letter. these terms and
conditions supersede and replace any and all prior contracts, understandings or-arrangements, whether
oral or written, heretoforec made between any of the Parties hereto and relaiing to the subjcct maiter
hercof. and as of the date hercof constitute the entire understanding of the Parties with respect to the
Issuc. unicss expressly stated other in this Agreciaent. In the event of any inconsistency or dispute
between the terms of this Agreement and the Engagement Letter, the terms of this Agreement shail
prevail. provided that the Engagement Letier shall prevail over this Agreement solely where such
inconsistency or dispute relaies to the fecs or expenses payable to the BRLM for the Issue or any Taxes
payable with respect thereto. . .

From the date of this Agreement up (o the commencement of trading in the Equity Shares, the Company
shali not enter into any initiatives, agreements. commitments or understandings (whether legally binding
or not) withany person which may directly orindireCtly affect orbe relevant in connection with the Issue
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or this Agrecment without the pnor consent of the BRILLM. The Company further confirms that as on the
date of signing of this Agreement and until the listing and the trading of the Equity Shares. none of the
Company, any of their respective Affiliates or Directors have entered 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 written conseit of the BRLM

14, INDEMNITY

14 1 The Companry shall indemmnfy and hold harmless the BRLM, its respective Affiliates, and their respective
directors, ofticers. employcees, agents and Controlling persons and cach persoa, 1f any, who controls, is
under common control with or is controlied by. any manager (the BRLM and each such person. an
“Indemnificd Party”) at all times, from and against any and all claims, actions, losscs, damages.
penaltics. liabilitics, costs. charges. expenscs. 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 mvcsligmmo disputing, prcpnnng or dcrcnding any actions claims, suils or
proceedings (individually, a “Loss™ and collectively. “Losses™). to which such Indemnified Party may
become subject under any Applicable Law consequent upon or ansing, dircctly or indircctly. out of or in
connection with or in relation to (1) the Issne, this Agreement or the Engagement Letter or the activitics
contcmplated thereby. or (i1) any breach or alleged breach of any representation, warranty, declaration,
confirmation, covenant or undertaking by the Company. its Affiliates, directors, officials, employecs,
representatives. agents. consuitants and advisors in this Agrcement, the Other Agreements, the Issue
Documents, or any undertakings, certifications. consents, information or decuments furnished or made
avzilable to the Indermnificd Party, and any amendment or supplement tlercto. or in any rarketing
materials, presentations or writien road show materials prepared by or o behalf of the Company 1n
relation to the Issue. or (i11) any untruc statement or alleged untrue statement of a material fact contained
in the Issuc_Documents. or in any other information or documents, preparcd by or on behalf of the
Company or any amendment or supplement to the foregoing, or the omission or the alleged omission (o
state therein a material fact required to be stated or necessary in order to make the statements therein in
light of the circumstances under which they were made not misleading, or (iv) the transfer or transmission
of any information to any Indemnificd Party by (hc Company or its Affiliates in violation or allcged
violation of any Applicable Law in relation to confidentiality or insider trading (including in relation to
furnishing information to analysts), and/or in relation to any breach or alleged breach by the Indemnificd
Partics in relation to the issuance of research reports in reliance upon and/or consequent to information
furnished by the Company or its Aftiliates and/or their advisors, agents, representaiives, consultants,
dircctors. employ ces and officials. or (v) any correspondence (written or otherwise) with the SEBI. the
RBI. the Registrar of Companics, Stock Exchange or any other Governmertal Authority in connection
with the Issue or any information provided by tho Company or its Afiiliates, dircctors, officials,
cmployees, representatives, agents, consultants and advisors to an Indemnified Party to enable such
Indemnified party to correspond, on behalf of the Company with any Governmental Authority in
connection with the Issuc. The Company shali pay {or all such expenses (including, without limitation,
any legal or other expenses and disbursemenis) on behalf of the Indemnified Party as they are incurred
by such Indemnified Party(s) in connecticn with 1nvestigating. disputing. preparing or defending any
such action or claim. whether or not in connection with pending or threatened litigation to which the
Indemnified Party may become subject. in each case. directly to the concerned entity/ person, as and
when it becemes duc.

[42  In casc any proceeding (including any investigation by any Governmental Authority) is instituted
involving any person in respect of .which indemnity may be scught pursuant to Section 14.1, the
Inderinified Party shall promptly notify the person against whom such indemnity may be sought (the
“Indemnifying Party™) in writing provided that tie failure (o notify the Indemnifying Party shall not
relieve such indemnifying Party from any liability that it may have under this Scction 14.The
Indemnifving Party. at the option of and upon request of the Indemnified P(lrl\ shall retain counscl
reasonably satislactory to the Indemnified Party to represent ihe Indemnified Party and any other persons
that the Indemnifying Paity may designate ir: such proceeding and shall pay the fees and disbursements
of sich counscl related to such proceeding, In any such proceeding. any Indemnified Party shali have the
right o retain its own counsel. but the fees and expenses of such counsel shall be at the expense of th:
Indemnified Fasty unless: (x) the lndcmml‘\ ing Party and the Indemazficd Penty have mutually agiced 1o
the retention: of such coursel. (i) the Indemuifying Party has failed within a reasonable time (6 retais
counse} reasonably satisfactory to the Indemnificd Party, (iii) the Indemuified Farty has rcasonably
concluded that there may be legal defenses available to it that &ire different from or in addition to those
available to the Indemnifying Party. or (iv) the naiacd parties to any such proceedings (including any




impleaded parties) melude both the Indemmify ing Paiy and the Indemnified Party and representation of
both partics by the same counsel would be inappropriate duc (o actual or potential diffcrmg, interests
between them. The Partics acknowledge and agree that the Indemnifying Party shall not, in respect of
the legal expenses of any Indemnified Party in connection with any proceeding or related proceedings in
the same jurisdiction. be liable for the fees and expenses of more than one separate firm (in addition to
any local counsel) for all such Indemnified Parties and that all such fees and expenses shall be reimbursed
as they are incurred. In the case of any such separate firm, such firm shall be designated in writing by the
BRLM. The Indemnifying Party shall not be liable forany scttlement of any proceeding effected without
its written conseat. but if settled with such censent or if there be a final judgment for the plaintiff, the
Indemnifving Party shall indemnify the Indemnificd Party from and agains( any loss or liability by rcason
of such settlement or judgment. Notwithstanding the lforegoing, if at any time an Indemnificd Party shall
have requested an Indemnifying Party to reimburse the Indemnified Party for fees and expenses of
counsel as contemplated carlier in this Scction 4. the Indemnifying Party shall be liable for any
scttlement of any proceeding cffected without its written consent if (i) such settlement is cntered irto
more than 30 (thirty) days after receipt by such Indemnifying Party of the aforesaid request and (ii) such
Indemnifving Party shall not have reimbursed the [ndemnified Party in accordance with such request
prior to the date of such setticment. No Indemnifving Party shall, without the prior written consent of the
Indemnified Party. effect any settlement of any pending or threatencd procecding in respect of which any
Indemnified Party is orcould have been a party and indemnity could have been sought hereunder by such
Iindemnified Party. unless such settlement includes an unconditional releasc of such Indemnified Party
from all liability orclaims that arc the subject matter of such proceeding and does not include a statement
as 1o an admission of fauit, culpability or failure to act. by or on behalf of the Indenmificd Party

{43 To the extent the indemnification provided for in this Section 14 is unavailable to an Indemnified Party,
or is held unenforceable by any court of law, arbitrator, arbitral tribunal or any other Governmental
Authority. or is insufficient in respect of any Losscs referred to therein, then each Indemuifying Party
under this Section 14. in licu of indemnifving such Indemnified Party, shall contribute to the amount paid
or pavable by such Indemnificd Party as a result of such Losses (1) in such proportion as is appropriate
to reflect the relative benefits received by the Cempany on the one hand and the BRLM on the other hand
from the Issuc or (i1} if the allocation provided by Section 14.3(i) above is not permitted by Applicable
Law. in such proportion as is appropriate to reflect not only the relative benefits referred to in Scction
14.3(i) above but also the relative fault of the Company on the one hand ard of the BRLM on the other
hand in connection with the statements or omissicas that resulted in such losses, claims, damages or
habilities, as well as any other relevant cquitable considerations. The relative benefits reccived by the
Company on the onc hand and the BRLM on the other hand in connection with the Issue shall be decmed
10 be in the same respective proportions as the net preceeds from the Issuc (before deducting expenscs)
received by the Compaiy and the total fees (excluding expenses) received by the BRLM. bear to the
aggregate proceeds of the Issue. The relative fault of the Company on the one hand and of the BRLM on
the other hand shall be deternuned by reference io: among other things. whether the untrue or alleged
untrue statement of a materid fact or disclosure or the omission or alleged omission to statc a matcnial
fact or disclosure relates to information suppiied by the Cempany or their respective Affiliates, or their
respective directors, officials, employces, repiescitatives, advisors, consultants or agents, or by the
BRLM, and the Partios’ relative intent, knowledge. access to informzation 2nd opportunity to correct or
prevent such statcment or oinission

144 The Partics acknowledge and agree that the amount paid or payable by an Indemnified Party as a result
of the losscs. claims, damages and habihues referred o in Sectionl4 shallbe deemed to include any legal
or other expenscs incurred by such Indemmificd Panty in connection with iny cstigating or defending any
such action or claim. Nowithstanding the provisiens of this Section [4. the BRLM shall not be required
to contribuic any amount in excess cf the fees receir ed by the BRLM pursuant to this Agreenient and/or
the Engagement Letter ’

The remedics provided for in this Section 14 are not exclusive and skall not limit any rights or remedies
that may othenwise be available to any Indemnified Party at law or in cquity.

P
I

146 The indemmity and contribution provisions contained in this Section !4 and the representations,
wamantics, covenants and ojher statemenits of the Corapany contained in this Agreement shall remain
operative and e full force and cfieet regardless of any (i) termination, of this Agrecment or the
Engagement Letter. (h) investigation made by cr on behalf of aay Indemnified Party or by or on behalf
of the Company or its officers or Directors or any jerson Controlling the Company, or (iii} acceptance
of and payviment for any Equity Shares:

A9
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Notwithstanding anything stated in this Agreement, the maximum aggregate liability of the BRLM under
this Agreement shall notexceed the lead manager fees actually reccived by the BRLM from the Company
for its ponticn of the services rendered under this Agreement

FEES AND EXPENSES
The Company shall pay the fees and expenses of the BRLM as specified in the Engagement Letter.
TAXES

All payments duc under this Agreement and the Engagement Letter are to be made in Indian Rupees.
The Company shall also reimburse the BRLM for GST or any siinilar taxcs imposed by any
Governmental Authority (collectively the “Taxes”) that may be applicable to their respective fecs,
commissions and cxpenses mentioned in the Ergagement Letter. All payments by the Company, as
applicable. arc subject to deduction onaccount of any withholding taxes under the Income Tax Act. 1961,
apphicable in connection with the fees payable. provided that the Company shall immediately. and in any
cvent within 15 (fifteen) days after any deduction of tax, furnish to BRLM an original tax deducted at
source (TDS) certificate in respect of any withholding tax. Where the Compary is unablz to provide such
withholding tax certificate. it shall reimburse the BRLM for any Taxcs, intercst. penalties or other
charges that the BRLM may be required to pay. If @ny Taxes (other than income tax) shall be due, or if
the Company is required by applicable law to make any deduction or withkolding on account of taxes.
then the Company shall (i) pay such additional amounts so that the nct amount received by the BRLM 1s
not less than the amount invoiced, and (i1) promptly deliver to the BRLM all tax receipts evidencing
pavment of Taxes so deducted or withheld. The Company shall promptly pay (or in compliance with ail
applicable laws. procurc pay ment of), any -fees. stamp, registration or otiier taxcs and dutics, including
nterest and penaltics. pavable on. or in connection with, the Issue. The Conipany shall also pay any GST.
sales. service or simiiar taxes. cess. dutics or charges payable in connection with the payment of
comumission and f¢es pavable to the BRLM in accordance with the terms of their respective Engagement
Leticrand thie Undenwnting Agreement

CONFIDENTIALITY

The BRLM agrees that all confidential informiation-relating to the issuc and fhs\,‘os"d to the BRLM by
the Comnpany or their respective Affiliates or by the Directors. whether furnished before or after the date
hercof. for tie purpose of the Issuc shall be kept confidential. from the date hercof until the(a) end of a
period of one (1) year from the date hercof. (b) completion of the Issue or (c) termination of this
Agrcement, whichever is carlier, provided that the foregoing confidentiality obligation shall not apply
{0

(1) any disclosure 10 investors or prospective investors in connection with the Issue, as required
under Applicable Law;

(11) any information. to the extent that such information was or bccomes publicly available other
than by rcason of disclosure by the BRLM 12 violation of this Agreement, or was or becomes
avatlable to the BRLM orits AfTihates. respective employees. rescarch analysts, advisors, legal
counscl. independert auditors and other experts or agems from a source which is or was nct
known by such BRLM or s Affiliates to be subject to a confidentiality oblm..l.on to the
Company or their respective Affilates or to the Directors.

() any, disclosure 1o the BRLV, its reepective Affiliates andd its rcop"cuw cmployces, researc
analysts, acvisors, legal counsel, insurers, independent auditors and otlicr experts or ngents o
and in connccrion with the Issie. who shall be informed of their similar confiderntiality

obligations:

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

) any information which. prior to its disclosure in connicction with the Issue was already lawfully

in the possession of the BRLM or its respective Affihiates,

1) any nformetion that the BRLM m iis sole discretion deems approg:iate to disclose with respect
1o any proceeding for the proteciion or enfercement of any of their er their resgective Affiliates’
nghts under this Agreement or the Engagermient Letteror otherwise in connecticir with the Issue,

() any informatien winch is required to be disziosed in the Issue Dociurents or ir: connection wilh
the Issue, ineluding at investor preseatations and in advertisements pertaining to the Issue: or
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(i) any disclosure that the BREM in iis sole diseretion deem appropriate to defend or protect a
claim 1 connection with any action or proceedings or imvestigation or litigation/potential
ltigation ansing from or othenwise imvolving the Issue. to whicl the BRLM or its respective
Affihates become party

If BRLM determines in its sole discretion that 1t has been requested pursuant to, or is required by, law,
regulation, legal process, regulatory authority or any other person that has jurisdiction over the BRLM
or its Affiliates™ activitics to disclose any confidential information or other information concerning the
Comwany. or the Issue. the BRLM or its Atfiliate may discloss such confidential informatioit or other
mformation.

The term “confidential information™ shall not include any information that is stated in the Issuc
Documents and related offerning  documentation or which may have been filed with relevant
Governmental Authoritics (excluding any mformal filings or filings with the SEBI or another
Governmental Authority where the SEBI or such other Governmental Authority agrees that the
documents are to be treated in a confidential manner), or any information which, in the sole opinion of
the LM, 1s necessary in order (0 make the statements therein not mislcading,

Any advice or opinions provided by the BRLM or its respective Affiliates to the Company or its
respective Affiliates or to its Directors under or pursuant to the Issuc and the terms specified under the
Engagement Letier shall not be disclosed or referred to publicly or to any third party without the prior
writien consent of the BRLM except where such information is required to be disclosed under Applicable
Law _ provided that if the information is required to be so disclesed. the Company shall provide the BRLM
with acasonable prior notice of such requirement and such disclosurcs, with sufficient details so as to
cnable the BRLM to obtain appropnate injunctive or other relief to prevent such disclosure, and the
Company shall cooperate at their own expense with any action that the BRLM may request, to maintain
the confidentiahity of such advice or opinions.

The Company shall keep confidential the terms specificd under the Engagement Letter and this
Agrecment and agree that ro public announcement or communication relating (o the subject matter of
this Agreement or the Engagement Letter shall be issued or dispatched without the prior written consert
of the BRLM. except as required under Applicable Law. provided that if the information is required to
be so disclosed, the Company shall provide the BRLM with reasonable prior notice of such requirement
and such disclosures, with sufficient details so as to cnable the BRLM to obtain appropriatc injunctive
or ather relief te prevent such disclosure, and the Company skall cooperate at their own expense with
any action that the BRLM may request, (0 :raintain the corfidentiality of such advice or opinions

The BRLM may not. without their respeetive pncr written consert, be quoted or referred o 11 any
document. release or communication prepated. issued or transmitted by the Company (including any
Affiliates or any directors. officers. agents, representatives and emplovees thereof). except as required
under Applicable Law: provided that if the informatien is required to be so disclosed. the Company shall
provide the BRLM with reasonable prior notice of such requiremerit and such disclosures. with sufficient
details so as to cnable the BRLM (o obtain appropriate injunctive or other relief to prevent such
disclosure, and the Company shall cooperate at their own expense with any action that the BRLM may
request. to mainiain the confidentiality of siicl: advice or opinions.

Subject to Section 17.1 above, the BRLM shall te cntitled to retain all information furnishzd by the
Company and their respective Alfiliates, directors. cmployccs. agents. representatives or legal or other
advisors. anv intermediary appointed by the Company and the notes. workings. analyscs. studies.
compilations and interpretatioits thereof. in connect:on with the'lssue, andte rely upon suchi information
in connection with anv defenses available to the BRLM or its respective Affiliates under Applicable
Law..including any duc ditigence defensc. The BRLM shall be eatitled to retain copics of any comgater
records and files cortaining any information which have been created pursuant (o its automatic clectronic
archiving and back-up procedures. Subject to Section 17.1 above, all such corresponderce, records, work
products and oticr papers supplicd or prepared by the BRLM or its respective Affiliates in relation to
tlus engagement held on disk orinary other media (:rcluding financial models) shall be the sole property
of thg BRLM )

The Company uncquivocally and uncenditiorally represents and warrants to the BRLM and its respective
Affiliates that tlic information provided by them réspectively is in their or their respective Affiliates’.
lawful posscssion and is not provided in breach of any agreement or obligation svith respect (0 any third
party 's corfidential or propaictary information. The Company acknowledges and agrees that the BRLM
and its respective Affiliates shall have 1o liability, whethei in contract, toit (including negligence) or
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otherwise under Applicable Law or equity. in respect of any error or omission arising from, or in
connection with, any clectronic communication of information or reliance thercon by the Company and
including any act or omission of any service providers, and any unauthorized interception, altcration or
fraudulent generation or transmission of clectronic transmission by any third partics

TERM AND TERMINATION

This Agreement shall temunate upon the termiination of the Undenwriting Agreement relating to the
Issue

The BRLM s engagement shall commence with effect from the date of the Engagement Letter. and shall.
unless termunated carlier pursuant to the erms of the Engagement Letter or this Agreement, continue
until the carlier of: (1) the commencement of trading of the Equity Shares on the SME PLATFORM OF
BSE LIMITED. or (ii) withdrawal of the Issuc, whichever is carlicr. or such other date that may be agreed
among the Partics. The Parties agree that the Issue Documents will be withdrawn from SEBI as soon as
practicabie after the termination of this Agrecment pursugnt to (ii) above

Notwithstanding Section 18 2 above. BRLM may, at its sole discretion. unilaterally terminatc this
Agreement 1n respect of itself immediately by a notice in writing

) il any of the representations, warrantics, undertakings, declarations or statements made by the
Company and/or its Directors in the Issuc Documents, advertisements, publicity materials or
any other media communication, in cach case in relation to the Issuc, or in lhis Agreement or
{he Engagement Letter, or othenwise 1 relstion 1o the Issue are deteimired by the 2RLM to be
incorrect, untrue or misleadmg crther affinnatively or by oission;

(11) I the Engagement Letter or the Undenwriting Agreement in coanection with the Tssue are
terminated pursuant to their respective terms,

(1m1) if there is any non-compliance or breach by the Company Entitics of Applicable Law in
conneciion with the Issuc or its obligations, representations, warranties or undertakings under
this Agreement or the Engagement Letter..

() if the Issuc is postponed beyond the term as provided in Section 18.2 or withdrawn or abandoned
for any reason prior to 12 (twelve) months from the date of the Engageinent Letter: or

(V) m the cvent that:

(2)  trading generaily on the NSE Limited, the London Stock Exchange, the New York Stock
Exchange or the NASDAQ Global Market, Tokyo Stock Excharge, has been susperded
or matenally I:nuted or ninimum or masinmum piices for ir 1d'n" have been fixed, or
maximum ranges have been required, by any of (hese exchanges or by the U.S. Sccurities
and Exchange Commission, the Financial Industry Regulatory Authority or any other
applicable Governmental Authority or a material distuption has occurred in commercial
banking, securities setticment, paymiest or clearance services in the United Kingdom or
the United States or with respect to the Clear stream or Euroclear systems in Europe or
i any of the cities of New York, London, Hong Kong, Tokyo, Kolkata, Mumbai,
Chenrar or New Delhi;

(b)  a general banking moratorium shall have been declared by India, United Kingdom,
United States Federal or New York State authorities;

(¢)  there shall have occurred any material adverse change in the firancial markets in India,
the United States, United Kingdom or the international financial markets, any outbreax
of hostilitics or terrorist or cscalation thereof or any calamity -or crisis or-any other
change or devetopment insolving a prospective ¢hange in Indian, the Usited States,
United Kingdom or other mternational political. financial or economic conditions
(including the imposition of or a clange in currency exchange contiols or a change in
currency excharge rates) in cach case the effect of which event, singularly or together
with any other such cvent. is such as to make it, in the sole judgment of the BRLM
impracticable or mnadvisable to proceed with the issue, allotment, listing of the Equity
Sharcs onthie {erms and in the manner contempiated in the Issue Doct.mc.nt:

(d) there slull have occurred any change, or any development involving a prospective
change. in the condition, (inancial or otherwise. or in the camings, asscts, abilitics.
business, management, propertics. resulis of operations or prospects of any of the
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Company Entitics whether or not arising in the ordinary course of business that. in the
sole judgment of the BRLM, is a Material Adverse Change and that makes it, in the sole
Judgment of the BRLM, impracticable or inadvisable to procced with the Issuc,
allotment, hsting of the Equity Shates on the terms and in the manner contemplated in
the Issuc Documents; or

(¢) there shall have occurred anv regulatory change. or any development involving a
prospective regulatory change (including, but not limited to. a change in the regulatory
cnvironment in which the Company Entities operate or a change in the regufations and
guidelines governing the terms of the Issue) orany order or directive from the SEB1. the
Registrar of Companics, SME PLATFORM OF BSE LIMITED or any other
Governmental Authority, (hat. in the sole judgmerit of the BRLM, is material and adverse
and that makes it, in the sole judgment of the BRLM, impracticable or inadvisable (o
proceed with the Issuc. allotment. listing of the Equity Shares on the terms and in the
manner contemplated in the Issue Documents.

Notwithstanding anything to the contrary contained in this Agrecment, if, it the opinion of BRLM, any
of the conditions set out in Section 7.2 is not satisficd, BRLM shall have the right, in addition (o the
nghts available under this Section 18. to immediately terminate this Agreement with respect to itsell by
giving wntlen notice to the Company

Notwithstandiny anything to the contrary contained herein, the Company or the BRLM (with regard to
therr obiigations pursuant (¢ this Agreement) may terminate this Agreement with or wiihout causc upon
giving 10 (ten) days’ prior written notice “al any time prior to the exccution of the Undenvriting
Agreement. Following the execution of the Underwriting Agreement, the Issue may be withdrawn and/or
the services of the BRLM temninated only in accordance with the terms of the Underwriting Agreement.

Upon termination of this Agreement in accordance with this Section 18, the Partics shall (except for any
liability arising before or in relation to such termination ard except as otherwise provided hercin or in
the Engagement Letter) be released and discharged from their respective obligations under or pursuart
lo this Agrecement. However. the provisions of Section | (Definitions and Interpretation). 10 (Governing
Law). 11 rbitration), 12 (Severabilitv). 14 (Indemnitv), 15 (Fees and Expenses), 16 (Taxes), 17
(Confidentialin?), 18 (Term and Termination). and 19.5 (Notices) shall survive any termination of this
Agrecment

The termination of this Agrecment shall not affect the BRLM's right to reccive any fees which may have
accrucd to it pridrto the date of termination and reimbursemient forout-of-pocket and other issuc related
cxpenses incurred prior to such termination as set out in the Engagement Letter. The BRLM shali net be
liable (o refund any amounts paid as fees, commissions, reimbursements, out-of-pocket expenses or
expenses specified under the Engagement Letter if the termination of this Agrecmient occurs as a result
of any act or omission of the Company or their respective Affiliates. )

in the event that the Issuc is postponed or witlklrawn or abandoned for any reason, the BRLM shall be
entitled to receive fees and reimbursement for expenses which may have accrued to it up to the date of
such postponement or withdrawal or abandonment :is set out in the Engagement Letter.

Notwithstanding anything coriained in this Section 18, in the event that cithgr the Engagement Letter or
the Undenwriting Agreement is lerminated pursuant to its respective terms, this Agreement shall stand
autoratically tenminated

In casc of any inconsistency or dispute between the terns of this Agreement and the Engagement Letter,
the terms of this Agreement shall prevail. However. the Engagement Letter shail prevail over this
Agreement solely where such inconsistency or dishute relates to the fees er, expenses peyable to the
BRLM for the Issue by thic Company

This Agreement shall also be subject to such adiiiticnai conditions of force nigjeure and termination that
may be mutualty agreed upon and set out i the Underwriting Agrecinert and any other agreement
exccuted in conacction with the Issue

MISCELLANEOUS

No modification. alteraiion or amendment of this Agrecemeni or any of its te:ms or provisions shall be
valid or legally binding on the Partics unless made in wnting duly exccuied by or oa behalf of all the
Partics hereto ’




192 No Party shall assign or delegate any ol their nghts or obligations hercunder without the prior writtcn

consert of the other Partics. provided however, that the BRLM may assign its rights under (his
Agreement to an Affiliate without the consent of the other Partics

193 Tlis Agreement may be exceuted in counterparts. cach of which when so exceuted and delivered shall
be deemed to be an original. but all such counterparts shall constitute one and the same instrument

194 Iis Agreement may be exceuted by delivery of a facsimile copy or PDF format copy of an exccuted
stgramre page with the samne force and effeet as the delivery of an erginally crecuted signatura page. fn
the event any of the Partics delivers a facsinile copy or PDF format signature page of a signature page
to this Agreement, such Party shall deliver an origirally executed signaturc page within seven Working
Days of delivering such facsimile or PDF format signature page or at any time thercafter upon request.
provided. however. that the failure to deliver any such originally exccuted signature page shall not affect
the validity of the signature page delivered by facsimile or in PDF format

195 All notices issued under this Agreement shall be inw riting (which shall include c-mail, telex or facsimile
messages) and shall be deemed validly delivered if sent by registered post or recorded delivery to or left
at the addresses as specificd below or sent to the c-mail address or facsimile number of 'the Parties
respectively or such other addresses or facsimile numbers as cach Party may notify in writing to the
other.

Il to the Company:

Rukmani Devi Garg Agro Impex Limited
Plot No. 7. Bhamashah Muﬁdl'Anampum '
Kota. Rajasthan - 324005, India

Tel No:+ 91 7891517187

Email: infowrdgagro.com

Website: www.rdgagro.com
Attention: Mr. Vishal Garg

If to !llc BRLM:

FEDEX SECURITIES PRIVATE LIMITED
B7. 3rd Floor. Jay Chambers. Davaldas Road.
Vile Parle (East). Mumbat - 400057,
Maharashtra, India

Tel: +91 81049 85249

Comails mpafedsec int

Website: www fedsec in

Attention: Mr. Saipan Sanghvi

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

Any notice sent to any Party shall also be marked 1o cach of the other Parties to this Agreement

196 Other thanas provided in this Agreement the Partics do not intend to confer a benefit on any person that
1s not 2 party to this Agrecment and any provision of this Agreement shall not be enforceable by a person
that is not a party to this Agrecment.

| The remainder of this page has been intentionally left blaak)




IN WITNESS WHEREOF, this Agreement has been executed by the Partics or their duly authorized signatorics
the day and vear first above wntien

SIGNED for and on behalf of
RUKMANI! DEVI GARG AGRQ IMITED

Name. Mi. Vishal Garg
Chaimman & Managing Dircctor
DIN: 00840692

Winess I Name L ARSHYA (L OTA Signature: i ﬁhﬁ/

Witness 2: Name. SURESH  YABAU Signzture: I I ULC <
_5 2t Ugd

SIGNED for and on behalf of
FEDEX SECURITIES PRIVATE LIMITED

Pl O

Saipan Sanghni
Assoctiate Vice President

Witness 1 Name: PQE E‘TT JQTI’\) Signature

Witness 20 Name: A 1A} ‘-5\ o C{% Signature:
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