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This 155U€ AGREEMENT (“Agreement”) is entered into on 4th day of August2023 ot
Gurugram VDOIT TECHNOLOGIES LIMITED a company incorporated under the Companies Act,
2013 having its registered office at 912, Emaar Palm Square, Sector -6 Gurgaon, HR 122011,
Delhi, India. {Hereinafter referred as "WTL™ or “lssuer” or "The Company”, which expression
shall, unless it be repugnant to the contest or meaning thereof, be deemed to mean and
include its successors and permitted assigns), of the FIRST PART;

AND

FEDEX SECURITIES PRIVATE LIMITED a company incorporated under Companies Act, 1356 and
having SEBI registration member INMOODDI0163 and having its registered office at B 7, 3"
Floor, lay Chambers, Duyaldas Road, Vite Parle {East), Mumhbai - 400 057, Maharashtra, India
(hereinafter referred to as “FSPL” or “Lead Manager” or "L, which expression shall, unless it
be repugnant to the context or meaning thereof, be deemed to mean and Include its
successors and permitted assigns).

In this Agreement, the Company and the UM are collectively referred to as the “Parties” and
Individually as a "Party”




WHEREAS:

[A)

(E)

(C}

{0y

(E}

The Issuer is proposing an initial public offering of up to 12,590,000 equity shares of face
walua T 10 each of the lssuer ("Equity Shares” and such proposed Issue, the “Iason”),
through the fixed price method ("Fied Price”}, o3 prescribed in the Securities and
Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations,
2018, as amended from time to time (“SEBI WCDR Regulations”], at a price as may be
decided by the lssuer in consulftation with the Lead Manager ["lssue Price™); In
accordance with the Companies Act as defined herein, the Securities and Exchange
Board of India (lssuee of Capital and Disclosure Requirements) Regulations, 2008, as
amended, (the "SEBI ICDR Regulations”] and other applicable laws, at such price as
may be determined through the fined price issue process under the SEBI ICDR
Regulations (the “Issue Price”} by the Company in cansuitation with the LM and/or as
dischosed in Prospectus. The Issue will inclede eligible investors inside and outside the
United States pursuant to exemptions from the registration requirements under
Saction #{a) (2] and Regulations of the U.5. Securities Act of 1933 {the “Securities Act”).

The Board of Directors of the Company, pursuant to resolution dated 26™ Juby,2023
and the shareholders of the Company pursuant ko resolution dated 317 July, 2023
adopted in accordance with Section 62(1)ic) of the Companies Act, hawve approved and
authorized the Issue.

The Company has approached and appointed the LM to manage thie lszue, and the LM
has accepted the engagement in terms of engagement leties {the “Engagement
Letter”] subject to the terms and conditions set forth therein,

The agreed fees and expenses payable to the LM for managing the lssue are set farth in
the Engagement Letter.

Pursuant to the SEBI ICOR Regulations, the LM is required to enter into this Agreement
with the Company,

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

1.
11

DEFINITIONS AMND INTERPRETATION

all capitalized terma used in this Agreement, including the recitals, shall, unless
specifically defined herein, have the meanings assigned to them in the |ssue
Documents (as defined herein), as the context requires. In the event of any
inenncistencies or discrepancies, the definitions in the Issue Documents shall prevail
The following terms shall have the meanings ascribed to such terms below:

"t shall mean Companies Act, 1956 & the
Compankes Act, 2013 including any statutony
radifications and amendments thereof;

*Affillates” shall mean, with respect to any person: (a} any
persons that directly or indirectly through one
or more Intermediaries, control or  ane
controlled By or are under common control
with such persom; (b} any persons in which
such person has a significant influence or
which has skgnificant influence over such
person, either directly or indirectly through
gne of more intermediaries, provided that
stanificant influence over a person ks the power
to participate in the financial, maregement




" Agreement”

"Applicant”

“Anti-Money Laundering Laws™

“Applicable Law™

“Arbitration Act”

and operating policy dedlsions of the person
Bt 15 less than control over those policies and
that sharehalders beneficially holding & 10%
imberest in the voting power of the person are
presumed to have a significant influence on
the person; and (g} any  joint  wenfure
counterparty of any person in [3) or [bB). As
used in this definition of Affiliate, the term
“rontrol" {incleding the terms "controlling”,
“tontrolled by™ or “under common contrel
with”} or "influence® means the possession,
direct or indirect of the power to direct or
cauze the direction of the management and
policies of & person whether through the
ownership of woting shares by contract or
othenwise

shall mean this agreement or any  other
agreement as specifically mantioned

shall mean any Prospective Investor who has
made zn application In sccordance with the
Draft Prospectus and/or Prospectus

shall have the meaning given to such term in
Section 3.64;

shall mean any applicable law, by-law, rule,
regulation,  guideline,  circular,  order,
rotification, regulatory policy [including any
regquirement ander, of notice of any regulatory
body], listing agreements with the BSE SME |
compulsory puidance, rule, order or decree of
any court o any arbitral authority, or directive,
delegated or subordinate legislation in any
applicable jurisdiction, within or outside India,
including any apphcable securities law in any
relevant jurisdiction, including the SEBI Act,
the SCRA, the SCRE, the Companigs Act, the
Companies {Prospectus and Allotment} Rules,
2014, the SEBI KKDR Regulations, the SEBI
[Listing Obfigations and the Disclosure
Obligations), 2015, the Foreign Exchange
Management Act, 1999 and rules and
regulations thereunder, and the guidelines,
instructions, rubes, commonications, circulars
and regulations ssued by any Govermmental
Authority(and agreemients, rules; regulations,
orders and directions in force in other
jurisdictions where there & amy Invitation,
offer ar sale of the Equity Shares in the lssue);

shall have the meaning given to such term in
Section 11,1;




"BSE SME”
“Business day”

“Company Entities”

"Control”

*Critical Accounting Policies”

ummmn

“Disputing Parties”

"Draft Prospectus” and
“Prospectus”

"Encumbrances”

“Engagement Lotber”

“Environmental Laws”

"B

“FCPAY

“Gowvernmental Authority”

EME Platfiorm of BSE Limited.

shall mean any day (other than a Saturday or a
Sunday and a public holiday) an which the
SEBI, the Stock Exchange{s} or the commercial
banks in India, are open for business;

shall mean the Company, its subsidianes,
associate compankes and group  companies
each as set forth in the 1ssue Documents;

shall have the meaning set forth under the
Sacurities and  Euchange Board of india
(Substantial  Acquisition of Shares  and
Takeovers] Regulations, 2011, as amended,
and the terms “Controlling” and "Controlled”
shatl be construed accordingly:

shall have the meaning given to soch term in
Section 3,34,

ghall hawe the mweaning given B9 SUCh term in
Section 11.1;

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

refers to the issue Documents used or to be
useed in connection with the Issue, as filed or to
be filed with the SEBI, BSE SME and the
Registrar of Companies, as applicable, together
with the preliminary and final international
supplement/wrap to such issue documents,
and, any amendments, supplements, nofices,
corrections or corrigenda to such offering
documents amd international
supplementfwrap,

shall hawe the meaning given to such term in
Section 3.5

shall have the meaning given to such term in
Recital [Ch

shall have the meaning given to such term in
Section 3.16;

shall have the meaning given to such term in
Sectlon 3.62();

shall have the meaning ghven to such term in
Section 3.63;

hall include the SEEL, the SME platform of BSE
Limited, any Registrar of Companies, the
Reserve Bank of India and any national, state,
regional or local government or governmmental,




"Governmental Licenses™

"HMT"
"ICA”

“Issue

“lssue Documents”

“lssue Prica”

“Indemnified Party”

“Indemnifylng Party"

"Indian Counsel"

“Indian GAAP"
“Intellectusl Property Rights™

III.“-

"Listing Regulations”

"Loss" or "Losses”

regulatory, statutory, administrative, fiscal,
taxation, judicial, mquasi-judicial, or
government-owned baody, department,
commission, authorty, cowrt, arbitrator,
triburad, agency or entity, in India or outside
Imdia;

shall have the meaning given to such term in
Section 3.14;

chall have the meaning given to such torm in
Section 3.62(1];

chall mean  the Institute of Chartered
Accountanis of India;

shall have the meaning given to such term in
Recital [Al;

shall mean the Draft Prospectus and the
Prospectus, the Application Form including the
abridged prospectus, the Confirmation of
Allocation Notes, the Allotment Advice and any
amendments, supplements, fotEcns,
corrections  or corrgenda $0  such  lssue
documents and the preliminary or final
international supplementwrap;

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

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

shall hawve the meaning given 1o such term in
Section 14.2;

shall mean the Indian Counsel appointed by
the Company &5 Legal Counsel for the purpose
of the IPO;

shall have the meaning grven to such term in
Section 3,.21;

shall have the meaning given to such term in
Section 3,17,

shall mean any statute, circukar, notification,
bye law, rule and regulation, directive,
puideline, ordinance, order or instruction
having the force of law enacted or issued by
any Governmental Authority, whether in effect
g5 of the date of this Agreement or thereafter;

shall mean the SEBI [Listing Obligations and
Dischosure Requiremnents) Repulations, 2015,

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




“Material Adverse Change”

“mMarket Maker”

"Market Maker Reservation Portlon”™

“Market Making Agreement”

"Offer Dpening Date™

“Offer Closing Date”
“DFALC"

“Other Agresments”

Hptmnll

shall mean, individually or in the aggregate, a
material adverse change, as determined by the
LM In s sole discretion, probable or
otherwise, (i1 on the reputation, comdition
(financial, legal or otherwise), assets, labilites,
garnings, revenues, profits, cash  flows,
business,  management,  operalions  or
prospects of any of the Company Entities, or
their respective Affiliates, either indhvidually or
taken as a whole and whether or not arising
from transactions in the ordinary course of
business, (i) on the ability of any of the
Company Entities, ar their respective Affiliates,
pither individually or taken together as a
whole, to conduct thelr businesses and to ocwn
ar lease thair respective assels oF properties n
substantially the same manner in which such
businesses were previously conducted or such
agLals or properties were previously owned os
leased as described in the [ssee Documents
[exclusive of all amendments, corrections,
torrigenda,  supplements or notices. to
inwestors), or (i} on the ability of the Company
to perform their respective obligations under,
or 1o complete the transactions contemplated
by, this Apreement, the Engagement Letter ar
the Underwriting Agreement, including the
issuance, allotment, sale and transfer of the
Equity Shares comtemplated herein or therein;

shall mean any person who s registered as a
market bMaker with the BSE SME

chall mean the reserved portion for the
Designated Market Maker of Equity Shares as
described in the Prospectus of face wvalue. of
10,00/~ each at Offer Price as descnbed in the
Prospactius-

shall mean the Agreement entered between
the issuer Company, Lead Manager and
Market Makeor

shall have the same meaning ascribed to it in
the Prozpectus;

shall have the same meaning ascnbed to it in
the Prospectus;

shall have the meaning given to swch term in
Section 3.62(i);

shall have the meaning given to such term in
Section 3.5

shall mean and includes any individus




"Public Offer Account™

“Public Offor”

S
“Registrar of Companies”

*“Sanctions"

"SCRAY

"SEBI”
“SEB1 Act”
“Taweq"

“Transaction Docusments”

"Underwriter"

"Underwriting Agreement”
“LNsC”

"USA PATRIOT Act”™

proprictorship, parnership,  unincorporated
association, wnincor porated syndicate,
unincorporated  organization, trust, body
corporate, and & natural person in his capacity
s trustee, executor, administrator, or other
legal representalive;

shall mean the Public Offer Account as and
when opened by the issuer Company with 3
designated Banker to the Offer in order to
eollect the subscription monies procured from
thiz Offer of Shares

shall mean fresh issuwe of up to 12,590,000
equity shares of face value of %£10.00/- each
Fully paid up.

shall mean the Reserve Bank of India;

shall mean the Registrar of Companies, Delhi,
situated at 3" Foor, IFCO Tower, 61, Nehru
Place, Mew Delhl - 110019 with which the
Prospectus shall be filed by the Company;

shall have the meaning given to such term in
Section 3.62{i);

shall mean the Securities Contracts
{Regulation] Act, 1956, a3 amended;

shall  mean the Securities Contracts
[Regulation] Rules, 1957, as amended:;

shall mean the Secorities and Exchange Board
af India;

shall mean the Securities and Exchange Board
of India Act, 1392, as amended;

shall have the meaning given to such term In
Section 16.1;

shall mean, collectively, this Agreement, the
Banker to the [ssue Agreement and the
Lnderwriting Agreement;

shall mean the underwriter to the |ssue as per
the Prospectus filed with Stock Exchange, SEBI
and RO

shatl mean agreement entered between the
Issuer, the Lead Manager and Underwriter(s).:

shall hive the meaning given to such term in
Section 3.62{i);

shall have the meaning given to such term in
Section 3.64; and
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“Working Days" with reference to (g} announcement of Price
Band; and [b] Issue Period, shall mean all days,
excluding Saturdays, Sundays and  public
holidays, on  which commercial banks In
pumbal are open for business; and {c) the
time pericd between the ksue Closing Date
and the lting of the Equity Shares on the BSE
ShE, shall mean all trading days of B5E SME,
excluding Sundays and bank holidays in a in
accordance with Regulation 2{1j{immm) of SERS
ICDR Regulations

in this Agreemient, unless the context otherwise requires:
words denoting the singular number shallinclede the plural and vice versa;

heading and bold typeface are only for convenience 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 agreerment, deed or other instrument shall be
construed as a reference to such agreement, deed, or other instrument as the same
may from time to time be amended, varied or supplemented or any replacement or
novation thereof,

a reference to a clause, section or paragraph is, unkess indicated to the contrary, a
reference to a clause, section or paragraph of this Agreement;

unless otherwise defined the refersnce to the word "days” shall mesn calendar days,

referances to a statute or statutony provision shall be constrused az 3 reference to such
provisions as from timea to time amended, consolidsted, modified, extended, re
enacted or replaced.

On the basis of the representations and warranties contained in this Agreement and
subject to its terms and conditions, the Lead Manager hereby agree to manage the
Issue selely and, on the terms, and conditions contaired herein in this Agreement.

I55LE TERMS
The Issue will be managed by the LM in accordance with the terms of this Agreement.

The Company shall not, withowt the priar approval of the LM, file the Draft Prospectus
or the 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 LM, shall decide the terms of the 1ssue, the lssue
Price, [ssue Opening Date and the issue Closing Date, including for Quoalitied
Instituticnal Buyers and Anchor Ineestars, including any revisions thereof;

Thee Basis of Allotment (except with réspect to Anchor nwestors) and all allocations,
and alfotments made pursuant (o the Bsue shall be in accordance with Applicable Law
and shall be wndertaken by the Company in consultation with the LM and BSE SME.
Allocation to Anchor Investors, if any, shall be made on a discretionary basis by the
Company in cansultation with the LWV, in accordance with the Applicable Law.

The Company shall ensure that all fees and expenses relating to the lssue, including
underwriting commissions, procurement commigsions, if any, and brokerage due tutlm
underwriters and sub-brokers or stock brokers, fees payable to the Self-




3.1

3.2
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3.4

F:5

EN

3.7
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COVENANTS BY ISSUER, REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY
THE COMPANY; SUPPLY OF INFORMATION AND DOCUMENTS

The Company represents, warrants and undertakes to the LW the following:

Each of the Company Entities has been duly incorporated, registered and is validhy
awisting and is in good standing as a company under Applicable Law, has the Corparate
power and authority to own or lease its movable and immovable properties and to
conduct its business [including as described in the lssue Documents] and no steps have
been taken for its winding up, liguidation or receivership under any Applicable Law;
and except &s disclosed in the lssue Documents, the Company has no other
subsidiaries, joint ventures and associate companies.

The lssuer hereby declare that they have complied with or agree to comply with all the
statutory formalities under the Companies Act, SEBI {ICDR) Regulations and other
conditions, instructions and advices issved by SEBI and other relevant stalutes to
enable them to make the Issue.

The Issuer hereby declares that the Company, its Promoters and its Directors are not
dechared willful defaulters as defined under regulation 21T of Seourities and
Exchange Board of India (lssue of Capital and Dischosure Requirements), Regulstions,
2018,

The fssuer and the Promoter undertake and declire that any Information made
available to the Merchant Banker or any statement made in  Draft
Prospectus/Prospectus shall be complete in all respects and shall be true and correct
ardl that under no cireumstances they shall give or withhold any information ar
statement which is likely to mislead the investors,

The lssuer undertake to furnish complete audited anmual reports, other relevant
decuments, papers, information relating to pending litigations, etc. to enable the
Merchant Banker to cormoborate the information and statements given in the lssue
Dircuments.

The Issuer shall, if so required, extend such facilites a3 may be calied for by the
Merchant Banker to enable them to visit the business site, office of the issuer or such
other places to ascertain for themselves the state of affairs of the issuer including the
progress made in respect of the project implementation, status and other facts
rélevant to the ssue.

The Issuer shall extend all necessary facilities to the Merchant Banker to interact on
any matter relevant to the Offer with the Solicitors [ Legal Advisors, Awdiors,
Consultants, Advisors to the bssue, Financial Institutions, Banks or any other
erganization and any other intermediary associated with the lecus in any capacity
whatsoever,

The Issuer shall not, without the prior consent of the Merchant Banker, appoint other
intermediaries {except Self Certified Syndicate Banks) or other persons assoclated with
the lssue such as advertising agencies, printers, etc. for printing the application forms,
allotment advices, allotment letters, share certificates, refund orders or any other
mgtruments, circulars, or advices

The lssuer shall ensure that all advertisements prepared and released by the
advertising agency or otherwise in connection with tha lssue confarm to the SEBI DR
Regulaticns and the instructions given by the Merchant Banker from time to time, The
Isswer and the Promoter shall not make any miskeading or incorrect statement in any
public communication or publicity material including corporate, product and 04
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314

3.15

316
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advertisements of the Bsuer, Interviews by its promoters, directors, duby awtharized
employees or representatives of the Issuer, docementaries about the lssuer or its
promoters, perodical reports and press releases issued by the Issuer or research report
made by the lssuer, zny intermediary concemed with the Offer or their associates or at
any press, brokers' orinvestors' conferences.

The lzsuer, the Promoter shall, whenever required and wherever applicable, in
consultation with the Merchant Banker, enter inte an agreement with the
intermediaries associated with the lssue, dearly setting forth their mutual rights,
responsibilities and obligations. & certified true copy of such agreements shall be
furnished to the Merchant Banker,

The Issuer and the Promoter undertake to furnish such information and particulars
regarding the ksue as may be required by the Merchant Banker to enable them to file
a report with the SEBLin respect of the Issue.

The lssuer and the Promoter shall keep the Merchant Banker informed i they
entounter any problems due to dislocaton of communication system or any other
material adverse circumstance which is likely to prevent or which has prevented the
ssuer and the Promoter from complying with their obligations, whather statutory or
contractual, in respect of the matters pertaining to allotment, dispateh of refund
orders, share certificabes, demat credit, etc.

The Issuer shall take such steps as are necessary to ensure comphetion of allotment and
dispatch of letters of allotment and refund orders to the applicants Including non—
resident Indians soon after the basis of zllotment & approved by designated stock
exchange but not later than the specified time limit and in the event of failure to do so,
pay interest to the applicants as provided under the Companies Act as dischosed in the
Issue Documents

The Issuer and the Promoter shall not resort to any legal proceedings in respect of any
matter having a bearing on the lssue except in consultation with and after receipt of
advice from the Merchant Banker,

The lsswer and the Promoter shall not access the moneys raised in the Esue till
finalization of the bazis of allotment or completion of Offer formalities.

The Issuer and the Promoter shall refurnd the moneys raised in the lssue to the
applicants, if required to do so for any reason such & failing to get [isting permission or
under any direction or order of the SEBL. The lssuer and the Fromoter shall pay
requisite interest amount If 5o, required under the laws or direction or order of the
SEBL

The lssuer and the Promoter agree that i, after filing of the Draft Prospectus/
Prospectus, any additional disclosures are réguired to be made in regard to any matter
relevant to the lssue, as may be determined by the Lead Manager, the Company and
the Selling Shareholders shall comply with such requirements.

The Company has the corporate power and authorily or capacity, as applicable, to
invite, offer, issue and allot the Equity Shares pursuant to the Issue and there are no
other authorizations required and there are ne restrictions under Applicable Law or the
Company’s constitutional documents or any agreement or instrument binding an any
of the Company Entities or to which any of their respective assets o properties are
subject, on the invitation, offer, isswe or allotment by the Company of any of the Equity
Shares pursuant to the 1iswe,
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3.20
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3.23

329
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The Company hereby confirms that none of the restrictions mentioned under
Regulation 5 ot the SEBI ICDR Regulations are applicable to the Company.

The Company is eligible to undertake the Issue pursuant to and in accordance with
Regulation 229 of the SEB1 ICDR Regulations.

The Company has obtained approval for the lssue pursuant to board resolutions, and
shareholders” resalutians, and it has complied with and agrees to comply with all terms
and canditions of such approvals.

Each of this Agréement, the Engagement Letter and any other agreements entered into
in connection with the lssue {the "Other Agreements”| has been duly authorized,
executed and delvered by the Company and & a valid and legally binding instrument,
enforceabde against the Company in sccordance with its terms, and the exacution and
delivery by the Company of, and the performance by the Company of its obligations
under, this Agreement and the Other Agreements does and will not conflict with, result
in & breach or viclation of, or contravene any provision of Applicable Leaw or the
constitutional documents of the Company or any agreement or other instrument
binding on any of the Company Entities (or result in the imposition of any pre-emptive
rights, llens, morgages, charges, pledges, trusts ar any other encumbrances or transfior
restrictions, both present and future ["Encumbrances™) on any property or assets of
any of the Company Entities, or any Equity Shares or other securities of the Company,)
and no consent, approval, authorization or order of, or gualification with, any
Governmental Authority & required for the pedormance by the Company of their
obligations under this Agreement or the Other Agreemants, scopt such as have bean
obtained or shall be obtained prior to the completion of the ssue.

The lssue Decuments did not, and will not, include any untree statermnent of 3 material
fact or omit to stabe a material fact reguired to be stated therein or necessary to make
the statements therein, in the light of the circumstances under which they were made,
not misleading; provided, howewer, that the representations and warranties made In
this paragraph shall not apply to any statement or omission in the Offer Documents
relating to the Llead Manager made in reliance wpon and in conformity with
information furnished in writing to the Company by or on behalf of the Lead Manager
expressly for use therein. For the avoidance of doubt, the only such information
provided by the Lead Manager conststs solely of its legal name, SEBI registration
number and contact details and details regarding its nat worth,

The Issuer and the Promoter represents that except for the disclosures that wouwld
appear in the Draft Prospectus or Prospectus or any supplement thereto to be
approved by the Board of Directors or its Committes (a) the Company i not in default
of the terms of, or there has been no delay in the payment of the principal or the
interest under, any indenture, lease, loan, credit or other agreement or instrument to
which the lssuer & party to or under which the Issuer's assets or properties are subject
to and (b) there has been no natice or communication, written or otherwise, Issued by
any third party to the Company, with respect to any default or violation of or seeking
scceleration of repayment with respect to any indenture, kease, loan, credit or other
agreement or instrument to which the lssuer is a party to or under which the lsuer's
asscts or properties are subject to, nor is there any reason to believe that the ssuanoe
of such notice or communication & imminent.

The Bsue Documents comply with all the statutory formalities under the Companies
Act o the extent notified, the SEEI (ICOR) Reguiations, SEEI LODR Regulations and
other applicable statutes to enable it to make the Offer,
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The Company and the Promoter hereby represant, warrant and agree with the Lead
Manager as on the date of this Agreement and the lssue Closing Date, that, unless
otherwise expressly authorized in writing by the Lead Manager, neither they nar any of
their Affiliates nor any of their respective directors, employees or agents have made or
will make any verbal or written representations in connection with the lssue, other
than those representations made pursuant to and based on the terms and conditions
et forth in this Agreement, the lssue Documents or in amy other dotument the
contents of which are or have been enpressly approved or provided for in writing for
this purpose by the Lead Manager,

All descriptions of {1) this Agreenent, (i) the articles of association of the Company and
(lii) all other documents forming part of the lssue documents, in each case, fairly and
accurgtely summarizeé the contents of these contract or document s and do not omig
any material information that affects the import of such description. There are no
contracts or documents that would be required to be described in the Issue document
under the Indian Law or any other applicable laws that have nat been so deseribed.

Except as disclosed in the Issue Documents and except whera |t would not résult in a
Material Adverse Change: (i) the Company has all recestary licenses, consents,
authorlzations, approvals, orders, certificates and permits to own, |ease, Noense,
operate and use its properties and azsets, to conduct its business as conducted as of
the date of this Agreement and as of the Closing Date; (ii] each such governmental
licenses, consents, authorizations, approvals, orders, certificates and permits have
been duly obtained by the Company, as applicable, and is neld in the name of the
Company , was validly issued, &5 in full force and effect; and (i) there are no
proceedings pending, relating to the revocation, modification or non-renswsl af any
such license, consent, authorisation, approval, order, certificate or permir,

The Company is not (i] in violation of its articles of assaciation, (i) excopt as deseribed
in Issue Documents, in default {and there has not been any event that has occurred
that with the giving of notice or lapse of time or both would constitute & default) in the
performance or observance of any obligation, agregmont, coverant or condition
contained in any contract, indenture, morgage, deed of trust, loan or credit
agreement, note, lease or other agreement or instrument to which the Company is a
party or by which it may be bound, or to which any of the property or assets of the
Company is subject, or (I1) in viodation or default f{and there has not been any event
that has occurred thar with the giving of notice or lapse of time or both would
constitute @ default) of any Law, judgement, order or decree of any court, regulatory
body, administrative agency, gavernmental body, arbitrator or ather autharity having
jurisdiction aver the Company.

The statements in the Draft Prospectus and Prospectus and under the headings "Rick
Factors®, "The Offer", "General information”, Capital Structure”, "Business Overview ",
"Key Industry Regulations and Policies”, “History and Certain Other Corporate
Matters", "Our Management”, “Our Promoter and Fromoter Group”, "Management's
Discussion and Analysis of Financial Condition and Results of Operations”, "Outstanding
Litigations and Material Developments”. "Governmental and Other  Statutory
Appravals”, "Other Regulatory and Statutory Dischosures”, "Terms of the bssua”, and
“Statement of Tax Benefits”, in so far as such statements constitute summaries of legal
matters, documents or proceedings referred ta therein, fairly summarise such legal
matters, documents, proceedings and other matters referred to therein, as well as
statements and confirmations in ether chapters/ sections of the Isse [ocuments,
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Al of the issued and outstanding share capital of the Company, including the Equity
shares In the kssue, has been duly authorized and validly ssued under Applicabie Law
and the Company has no partly paid Equity Shares or any other cacurities. The Equity
Shares proposed to be Bsued pursuant to the lssue by the Company shall rank par
passu with the existing Equity Shares of the Company in all respects, incleding in
respect of dividends, and all the Equity Shares proposed to be Esued by the Company
pursuant to the tssue shall be duly suthorized, validly issued and free and chear from
any Encumbrances.

Ihe Company's holding of share capital in its Affiliates are as set forth in the lssue
Dacurments. All of the outstanding share capital of the Company’s Affiliates are duly
authorized, fully paid-up, and [except as disclosed in the lssue Documents), the
Company owns the equity interest in the other Campany Entities and its Affiliates free
and clear of all Encumbrances. Further, all authorizations, approvals and consents
(including from lenders, any Governmental Authority {including any approvals or filings
required to be made under the Foreign Exchange Management Act, 1999 and rules and
tegulations thereunder) and any other shareholders in any Company Entity] have been
abtained for the Company 1o own its equity interest in, and for the capital structure of,
its Affiliates as dischosed in the Draft Procpecius and Prospectus. Except a5 disclosed In
the Draft Prospectus and Prospectus, no change or restructuring of the ownership
structure of the Company Entities or the Company's Affiliates s progosed or
contemplated.

As of the date of the Draft Prospectus, there are no and as of the date of the
Prospectus and listing and trading of the Equity Shares, there shall be no outstanding
cacurities convertible inta, or exchangeable, directly or indirectly for Equity Shares or
arwy other right, which would entithe sy party with any option to recelve Equity Shares
after the lssue.

s disclosed in the Draft Prospectus, there shall be no further issee or offer of
securities, whether by way of issue of bonus issue, preferential allotment, rights issue
or in any ather manner, during the period commencing from the date of filing the Draft
Prospectus with the SEB until the Equity Shares proposed to be allotted or transferred
pursuant to the lssue have been listed and have commenced trading on the BSE SME
ar until the Application monies aré refunded because of, inter giin, failure o obtain
listing approvals in relation to the lssue.

The Company does not intend or propose to alter its capital structure for six months
from the Issue Opening Date, by way of split or consofidation of the denomination of
Equity Shares or further issue of Equity Shares (including lssue of securities convertible
into or exchangeabie, directly or indirectly for Equity shares) whether preferential or
otherwise.

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

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

Except as disclosed in the Draft Prospectus and except 35 will be disclosed in the
Prospectus, each of the Company Entities possesses all the necessary permits,
registrations, licenses, approvals, consents and other autharizations {coflectively,
"Covernmental Licenses”) issued by, and has made all necessary declarations and
filings with, the appropriate Governmental Authority for the business carried out by
such Company Entity. All such Government al Licenses are walid and i full force and
effect, the terms and conditions of which have been fully complied with, and no notice
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of preceedings has been received relating to the revocation or medification of any such
Governmental Licenses. Further, in the case of Governmental Licenses which are
required in relation to any of the Company Entities’ businesses and have not yet been
obtained, each Company Entity has made the necessary applications for abtaining such
Governmental Licenses and no such application has been rejected by any
Governmental Authority or s subject to any adverse outcome. Further, terms of the all
such Governmental Licenses have been complied with by the respective Company
Entity.

Mene of the Company Entities are in default in the performance or observance of any
obligation, agreement, covenant o condition contained in any contract, indenture,
morgage, dead of trust, loan or credit agreement, note or other agreement or
instrument 1o which any of them iz a party, including any acceleration prepayment or
default event to which such Company Entity is a party or by which it & bound or to
which its properties or assets are subject, There has been no notice or communication,
written or otherwise, issued by any lender or third party to any of the Company Entities
with respect to any default or violation of or acceleration of repayment or seeking
enforcement of any security interest with respect to any contract, indenture,
mortgage, deed of trust, loan or credit agreement, note or other agreement or
imstrument to which such Company Entity is a party or by which such Campany Entity is
bound or to which the properties or assets of such Company Entity are subject.
Further, none of the Company Entities are in viotation of, or default under, and there
has not been any event that has ocourred that with the giving of notice or lapse of time
or both may constitute a default in respect of their constitutional or charter
decuments or any judgment, order or decree of any Governmental Authority. The
Company confirms, and shall ensure, that no person other than the Company Ertities
have enjoyed, or shall enjoy, any benefits or privileges under any contract, indenture,
morigage, deed of trust, loan or credit agreement, note or other agreement or
instrurnent to which such Campany Entity is a party.

Each of the Company Entities {i) is in compliance with all Applicable Law relating ta
pollution or protection of human health and safety, the environment or hazardous ar
toxic substances or wastes, the release or threatened release of chemicals, pollutants,
contaminants, wastes, toxic substances, harardous substances [“Emvironmental
Laws"); (i} has recetved all permits, licenses or other approvals required of it under
applicable Environmental Laws to conduct its business; {ili} Is In compliance with all
terms and conditions of any such permit, license or approval; (iv) has not received
notice of any pending or threatened administrative, regulatory or judicial actions, suits,
demands, demand letters, claims, liens, notices of non-compliance or violation,
imvestigation 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
tircurnstances that may reasonably be expected to form the basis of an order for clearn-
up or remediation by the Company Entities,

Except as disclosed in the Draft Prospectus and except as will be disclosed in the
Prospectus, each of the Cormpany Entities owns and possesses or has the right e e all
designs, trademarks, service marks, copyrights, trade names, logos, internet domain
names, flicenses, approvals, trade secrots, proprictany  knowledge, information
technelogy, whether registrable or unregistrable, patents and other similar rights
{collectivaly, “Intellectusl Property Rights’] that are mecessary to conduct their
respective busingsses as now conducted and as described in the Bsue Documents: am:l
the expected explration of any of such Imtellectual Proparty Rights would not
Material Adverse Change, and the Company Entities have not recoived
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party, any notice of infringement of, or conflict In relation to, any Intellactual Property
Right.

Except as disclosed In the Draft Prospectus and except as will be disciosed i the
Prospoctus, (i) there are no legal, arbitral or governmental, tax or other regulatary
proceedings, inquiries of investizations, pending or threatened {a) o which the
Company, any of its Directors, its subxidiaries, Promoters, members of the Pramoter
Group or Group Companies, s a party, or to which any of the properties of any
Company, its Subsidiary, any of the Directors, Promoters, members of the Promoter
Group or Group Companies are subject, or [b) ta which any other person & a party,
where the outcome of such proceedings, inguiries ar investigations would result in a
Matesial Adverse Change on any of the Company or its Affillates;(ii) there s na
litigation or other action pending or taken by any Governmental Authority against the
Promoters during the last five years immediately preceding the year of the issue of the
lesue Documents; and [iii) there has been no fraud committed against any of the
Company Entities in the preceding three financial years ended March 21, 2018, and for
the pericd subsequent thereto until the date of the Draft Prosoectis.

There are ne deeds, documents, writings, Including but mot limited to, summaons,
notices, default notices, orders, directions or other infarmation of whatsoever nature
refating 1o, interalio, litigation, approvals, statutory compliances, land and property
owned or leased by any of the Company Entities, employees, insurance, assets,
liabilities, financial information, financial indebtedness or any other information
pertaining to the Company Entities, as the rase may b, which ks reguired to be
disclosed and has not been disclased in the Draft Prospectus and except as will be
disclosed in the Prospectus. Further, the Cormpany agrees that it shall provide any
documents, notices or other information of whatsoever nature that they receive in
relation to any such developments pertaining to the Company Entities immediately,
and without any delay, to the LM,

Ne labor dispute with the directors or employees of any Company Entity or any of their
sub-contractors exists or is threatened, and the Company k& not aware, after due and
careful inguiry, of any existing or threatened labor disturbance by the employees of
amy of the Company Entities, or the employees of any of their respective principal
supgpliers, contractors or customers.

The audited restated Consolidated of the Company, together with the rekated
annexures and notes included In the Draft Prospectus (and te be included in tha
Prospectus) and audited in accordance with generally accepted accounting principles in
India [“Indian GAAP') applied on a consistent basls threughout the perieds involved for
the purpose of including in the lssue Documents and are in conformity with the
requirements of theé Companies Act, and restated in accordance with the RGBS
of the SEBI ICDR Regulations |"Financial Information”) present, truly, fairly and
accurately the financial position and results of the Company a4 of and for the dates
indicated therein and the statement of profit and loss and cash flows of the Company
for the periods specified. The financial data and summary financial and operating
infarmation included in the lssue Documents, presents, truly, fairy and accurately the
information presented therein and have been extracted correcily from the restated
consolidated firancial statements of the Compary.

The Company has furnished and undertakes to furnish complete audited {and
reviewed, I required) financial statements along with the Auditors’ Reports,
certificates, Annual Reports and other relevant information, documents and papers to
enable the LM to review all necessary information and statements given in
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Documents. The Company chall confirm that the financial informatkon incleded in the
jettin Dpcuments has been certified only by auditors wha hawe subjected themseldes 10
the peer review prooess of the 1CAl and hold a valid and updsted certificate issued by
the “Pear Review Board” of the ICAL

Each of the Compsmy Enities maintains a system of internal accouwnting controks
sufficient 1o provide reasonabie: AssUrance that (i] transactions are precuted in
accordance with rmanagement’s general and specifc authorzations; (i) transactions
are recorded as necessary 1o enable the preparaton of Fnancial statements in
conformity with Ind@n GAMAP or other applicable generally accepied ACCOuNting
principles and to Mm@ accountability for their respective assets; (lii} access to
assets of the Company Entities is permitted only in accardance with management’s
peneral o speciic sutharizations; and (i} the recorded assets of the Company Entities
are compared 16 existing assets at reasonable intervals of time, and agpropriate action
is taken with respict to any differences-

The statements in the lssue Nocuments under the section “Managemant’s Discussion
and Analysts of Financiol condition and Results of Operations”™ accurately and Fully
describe; (i} {a] the aecounting polficies that the Company believe 10 be the most
important 0 the portrayal of the Company’s financial condition and results of
operations and which reguire management’s most difficult, subjective of complex
judgments  {“Critical Accounting  Policies”), (] the uncertainties affecting the
application of Critical Accounting Policies, and {c} an explanation of the likelihood that
materially different amounts would be reported under different conditions or using
different assumpiions; and (1i) {a} all material trends, demands, commitments, BV,
uncertaimties and rsks, and the potential effects thereof, that would materialty affect
ligubdity and are reasonably lkely to ocour; and {b) none of the Company Entities &
engaged in any transactions with, or has any ohligations to, any unconsalidated entities
(if amy) that are contractually Emited to narrow activities that facilitate the transfer of
or acoess to assets by the Company Entitkes, including structured finance entities and
special purpose entithes, o7 atherwise engages in, or has any ohligations under, any oft-
halance sheet transactions oF arrangements. As used herain, the phrase reasgnably
likely refers to 8 disclesure threshold lower than more likely than not and the
description set out @ the Issue Documents, under the section “Manegement's
Disryssion and Anolysis of Finoncial Condition and Results af Operations” presents fairky
and accurately the factors that the management helieves have, in the past, and may, In
the foresaeable future, atfect the basiness financial condition and results of
operations of the Company Entities.

Except a5 disclosed in the Draft Prospectus and except as will be dischosed in the
Prospectus, no other financial information of financlal statements are requirad to be
disclosed under the SEBI DR Rcgulations o any othar applicable Law with respect to
amy merger, achuisitions and/or divestments made by the Company. Further, the
Comgpany shall, in eonnection with any acguisitions of divestmonts, il any, obtan all
certifications or confirmations from the Company's statutory auditors as required
ynder Applicable Law or 35 resquired by the LM,

All related party prangactions gnterad Into by the Compamy are legitimate busingss
transactions conducted o6 an arms’ length basis and the profits generated from related
party transastions have ansen from legitimate business yransactions of the Company
with such entities,

There have been no developments that result or would result in the financial
statements as presented in the Draft Prospecius not presenting fairly, in all material
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respects, the financial position and results of the Company, and there has not occureed
any Material Adverse Change.

There has bean no material adverse development in any of the Company Entities and
no Material Advarse Change has occurred till date of this Agreement. Material Adverse
Change, If any that oecurs subsequent to the date of this Agreement will be informed
by the Company to the LM within one (1} day of such occurrence.

The Company shall comply with the reguirements of all Applicable Law, induding the
equity listing agreement with each of the BSE SME, the SEBI ICDR Regulations and
Listing Regulations, In respect of torporate governance, including with respect to
tonstitution of the board of directers of the Comgany and the committees theraot,
prior to the filing of the Draft Prospectus with the SEBL

All consents (i} which may be required under Applicable Law and/or any contractuzl
arrangement by which any Company Entity may be bound or under which any of s
asseld or properties are subject, (il} of lenders and (i} of any third party having pre-
emptive rights or any other right in respect of the Equity Shares or the lssue, have been
duly abtained by each Company Entity and such Company Entity has complied with or
afreds to comply with all Applicable Law and the terms and conditions of such
consents and approwvals.

The Company has obtained written consent or approval where required, for the use of
information procured from third parties and tha public dormain and included in the
Issue Documents and such information is based on or derived from sources that the
Company believes to be reliable and accurate and such information has been, or shall
be, accurately reproduced in the [ssue Documients, and the Company ks not in breach of
2Ny agreement or obligation with respect fo any third party's confidential pr
proprietany information,

The Company has entered Into agreements with one or more of the depositories for
the dematerialization of the outstanding Equity Shares prior to the filing af the Drafi
Prospectus with the SERI,

The Company shall take steps to ensure that all of the Equity Shares held by (i) the
Promaoters and members of the Promoter Group, and (i) the chareholders of L
Company, are in dematerialized form prior te the filing of the Prospectus with SEQI and
shall continue to be in dematerialized form thercafter,

The Company shall make all requisite applications to the BSE SME for the listing and
trading of the Equity Shares, including the applications for in-principal approval, and
shall choose BSE SME as the Designated Stock Exchange prior to the filing of the
Frospectus with the Registrar of Companies.

The Company has appointed and undertakes 1o have at all times for the duration of this
Agreement, a compliance officer, In relation to compliance with Applicable Law,
including any directives issued by SER| from time to time and who shall also attend to
matters relating 10 investor complaints.

The Company acknowledges and agrees that the proceeds of the Issue shall be wtilized
for the purposes and in the manner set out In the section titied "Objects of the lsswe® in
the kssue Docurments and as may be permitted by Applicable Law, and the Company
undertakes that any changes to such purposes after the completion of the Issue shall
only be carried out in accordance with the provisions of the Companies Act and other
Applicable Law; and the Company and the Promaters shall be




161

62

3.63

3.64

1,65

3.bk

367

3.68

3.68

compliance with Applicable Law in respect of (j} changes in the ohjects of the lssue; and
(i} variation In the terms of any contract disclosed in the Biue Documents,

The lsuer accepts full responsibility to update the information provided earlier and
duly communicate te Lead Manager in cases of all changes in materiality of the same
subzequent to the submission of the Offer Documents to Stock Exchangeis} but prier to
Opening Date of Offer.

The lssuer accepts full responsibility for consequences if any, for making false
misleading information or withholding, concealing material facts which have the
bearing on the Offer

The Issuer shall, if so required, extend uch facilities as may be called for by the Lead
Manager to enable them to visit the plant site, office of the lssuer or such other places
to ascertain for themsehes the state of affairs of the lseuer including the progress
made in respect of the project implementation, status and other facts relevant to the
Gffer.

The lssuer shall extend all necessary facilities to the Lead Manager 1o interact on any
matker relevant to the Offer with the solicitors / legal advisors, auditors, consultants,
advigors to the lssue, financial Institutions, banks or any other organization and any
other intermediary associated with the lssue in any capacity whatsoever.

All the Equity Shares of the Promaters which shall be locked-in on the completion of
the lssué are eligible as of the date of the Draft Prospectus, for computation of
promoters’ contribution under Regulation 236 of the SEBI ICDR Regulations, and shall
continue to be eligible for such contribution at the time of filing the Prospectus with

the Registrar of Companies.

The Issuer undertakes to furnish complete a} Audited Annual Reports, ather rélevant
documents, papers, information relating to pending litigations, etc. to enable the Lead
Manager to corroborate the information and Statements given in the Offer Documente,

Mone of the Company Entities, the Promoters, members of the Promoter Group,
shareholders of the Company, Group Companies and their respective d\Directors or
companies with which any of the Promoters, Directors or Persons in Control are or
were associsted a5 a prometer, director or person in control: (i) are debarred or
prohibited (inchuding any partial, interim, ad-interim prohibition or prohibition in any
other form) from accessing or operating in the Capital Markets or restrained from
biiying, selling or dealing in securities, in any case under any order or direction passed
by tha SEBI or any other Governmental Authority; (i) have been identified or dectared
as wiliful defaulters by the RBI, any other Governmental Authority or any bank or
financial institution; {iil} have been declared to b ar associated with any company
declared to be a WWanishing Company; or (iv) have committed iny Securities Laws
violations in the past or have any proceedings (including Show Cause Miatices) pending
against them or have had the SEBI of any other Governmental Authority initiate amy
action or investigation against them.

None of the directors and/or sharehalders of the Company are or were directors of any
company at the time when the shares of such tompany were i) suspended from
trading by any stock exchange(s) during the five years preceding the date of filing the
Draft Prospectus with the SEBI or (i) defisted,

The lssue Docurments shall be, prepared in compliance with {i} 2l Applicable Laws; and
(i} customary disclosure standards that will enable prospective investors te ma
well-infarmed decision with respect 1o an Investment in the lssue or as m




370

371

mecessary of advisable in this context by the 1M, Further, any information made
available, or 10 be made available, to the LM or ite legal counsel and any statement
mace, or to be made, in the Issue Documents, or otherwise in eannection 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 investars to make
a well informed decision and shall be immdiately updated until the commencement of
trading of the Equity Shares on the BSE SME |, and the Company agrees and undertakes
o ensure that under no circumstances shall any of the Company Entilies or the
Promoters give any information or statement, or omit to gwe any information or
statement, which may mislead the LM, any Governmental Autharities o 2Ny |meestors
in any respect, and no information, material or otherwise, shall be left undisclosed by
the Company or its Affiliates, which may have an impact on the judgment of any
Governmental Authorities or the fnvestment dedsions of any imeestors. All such
information, reports, statements, declarations, undertakings, clarifications, documents
and certifications provided or authenticated by the Company, its Affiliates, or any of
their respective directors, key managerial personnel, employvees or authorized
signatgries and their respective agents, advisors and representatives in connection
wilh the 55w andfor the lssue Doouments shall be updated, authentic, valid, true, fair,
forrect, accurate, not misleading and withaut omission of any matier that is likely to
mistead, and adequate to enable prospective investors to make 3 well informed
decixion,

Mone of the Prometers are in pessession af any material information with respect to
any of the Company, itz Affiliates, the Directors or the Promoters that has not been o
will not be disclosed to prospective investors in the lssue Documents, and which if not
disclosed, would result in the kssue Documents {i) containing disclosures that are not
true, fair, correct or accurate, or which are miskeading and which omit ta state any
matter that s dkely to mislead, and are not adequate 10 enable prospective investors
to make a well informed decision; and (i) containing an untrue statement of a material
fact ar omitting to state a material fact required to be stated or necessary in crder to
make the statements thergin, in the light of the eircumstances under which they were
made, not misleading,

Unitil commencement of trading of the Equity Shares proposed to be allotted in the
|ssue, the Company agrees and undertakes to: {i) disclose and fumnish all information
and shall promptly notify and wpdate the LM, and at the request of the LM,
immediately notify the SERI, the Registrar of Companies, the BSE SME or any other
Governmental Authority and investors of any developments, Including, fnteralia, in the
period subsequent to the date of the Draft Prospectus or the Prospectus and prior to
the commencement of trading of the Couity Shares pursuant to the koue: fa} with
respect to the business, operations or finances of the Lompany, its Affiiates 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
selzure operations or survey conducted by any Govemmental Authority, comglaints
filed by or before ary Governmental Authority, or any arbitration in relation to any of
the Company Entities, any of the Directors, officers or employees of the Company or
arvy of the Company’s Affiliates, or in relation to the Equity Shares; (c] in the operations
or business of the members of the Promoter Group and the Group Companies: (d)
which would make any statement in any of the lssue Documents not true, fair, correct
or accurate, is miskeading or has omission of any matter that is likely 1o mislead, o not
adequate to enable prospective imvestors to make 3 well informed decision with
respect to an investment in the proposed Issue; (e) which would result in ary of the
Iszue Documents containing an untrue statement of a material fact or o
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d material fact necessary in order to make the statements therein, in the light of the
tircumstances under which they are made, not misleading; (f] in relation to any other
infermation provided by the Company or an its behalf: and {2} i relatzon to the Equity
Shares, inclading the Shares Bsued under Issue; (i} ensure that no information is [eft
undisclosed by them that, if disclosed, may have an impact on the judgment of the (M,
the $EBI, the Registrar of Companies, the BSE SME ar any other Governmental
Authority and/or the investment decision of any investor with respect to the Issue, (i)
promptly notify and update the LM and provide any requisite information to the LM,
including at the request of the LM, to immediately notify the SEBI, the Reglstrar of
Companies, the BSE SME or any other Governmental Autharity and investas of any
queries rased or reports sought, by the SEBI, the Registrar of Companies, the BSE SME
or any other Governmental Authority and (v} shall furnish relevant documents and
back-up, Induding audited financial statements  and other relevamt Ffinancial
documents, relating to such matters or as required or requested by the LM to enabbe
the LM to verlfy and Incorporate the Information and statements in the lsye
Drocuments.,

The Company undertakes and shall cause the Company's Affiliates, the Company
Entities, their respective directors,  employees, key managerial personne),
representatives, agents, consultants, experts, auditors and others to: (] promptiy
furnish all such information, documents, certificates, reports and particulars for the
purpose of the lsswee as may be required or requested by the LM or its Affiliates ta
enable them 1o cause the filing, In a timely manner, of such documents, certificates,
reports and  particulars, ncluding, without limitation, any post-lssue  documents,
certificates (inchading, without limitation, any due diligence certificate), reports or
other information as may be required by the SEBI, the BSE SME , the Registrar of
Companies and any other Governmental Authority in respect of the lssue (including
information which may be required for the purpose of disciosure of the track record af
public lssuwes by the LM or required under the SFRI circular Mo, CIR/MIRSDY/1/ 2012
dated January 10, 2012) or to enable the LM to review the correctness and/or
adequacy of the statements made in the lssue Documents, and [ii} provide,
immediately upon the reguest of the LM, any documentation, information or
certification, in respect of compliance by the LM with any Applicable Law or in respact
of any request or demand from any Governmental Authority, whether on gr prior to or
after the dare of the issue of the Equity Shares by the Com Pany pursusnt to the lssue,
and shall extend full cooperation to the LW i conniection with the foragaing.

In order for the LM to fulfill its obligations hereunder and to comply with any
applicable law or regulation, the Company agrees to provide or procure the provision
of all relevant information concemning the Company Entities’ business and affsirs
(including all relevant advice recetved by the Company and its other professional
atlvisers) or otherwise to the LM {whether prior to or after the lssue Cloging Date) and
the Indian Counsel, The LM or the Indian Counsel may require or reasonably request
{er as may be required by dny competent governmental, jedicial or regulatony
autherity) for the proper provision of their services, The Company shall furnish to the
LM such further opinions, certificates, letters snd docurments and on such dates as the
LM reasonably request. The LM and the Indian Cownsal may rely on the accuracy and
ompleteness of the Information so provided without independent verification ar
liabifity and nodwithstanding any lirmitations  on lability imposed by any other
professional advisers of the Company,

The Company undertakes to sign, and cause each of the Directors and the chief
financial officer of the Company to sign the Draft Prospectus to be filed with the. SEE|
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and the BSE SME; and the Prospectus to be filed with the SEBI, the Repistrar of
Companies and the BSE SME, as applicable. The Company further undertakes to sign,
through its authorized signatories, all agreements, cerificates and undertakings
Fequired to be provided by It in connection with the issue, Such signatures will be
construed by the LM and any Governmental Authority to mean that the Company
agrees that:

] each of the lssue Documents, as of the date on which it has been filed, gives a
duscription of the Company, its Directors, its Affliates and the other Cormpany
Entities, the Promaters and the Equity Shares, which s true, fair, correct,
accurate, not misleading and without omission of any matter that is kely to
mislead, and adequate to enable prospective investors o make a well-
Informed decision, and all opinians and itentons expressed in each of the
|ssue Documents are honestly held;

(i) each of the Issue Documents, as of the date on which it has been filad, doss
not coftain any untrue statement of 3 material fact or omit o state a materal
fact necessary in order to make the statements therein, in the light of the
circurnstances under which they are made, not misleading;

(Hl}  the LM shall be entitled to assume without independent verification that each
such signatory has been duly authorized by the Company, as the case may be,
to execute such undertakings, documents and statemants, and that the
Company is bound by such signatures and authentication; amd

(iv)  the affixing of signatures shall also mean that no refevant material information
has been omitted from the lssue Documents,

The Company has not taken, and shall ngt take, directly or indirectly, amy action
designed, or that may be reasonabiy expected, 10 cause, or result in, stabilzation or
manipulation of the price of any security 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 ssusd, offered and sold in the lssue.

The Company or its Affillates shall nat offer any incentlve, whather direct or indirect, in
any manner, whether in cash or kind or services or otherwise, 1o any person for making
an Application in the Issue, and shall not make any payment, whether direct or indirect,
whether in the nature of discounts, commission, allowanee or otherwise, to any person
whe makes an application in the lssue.

The Company authorizes the LM to droulate the issue Documents to prospective
investoss in compliance with Applicable Law in any relevant jurisdictbon.

Mone of the Company, its Affillates and the Directors or any of the Promoters shall
resort to any legal proceedings in respect of any matter having a bearing on the Issue,
except after consultation (which shall be conducted after Eling reasonable notice to
the LM), with, and after approval from, the LM, The Company, its Affiliates and the
Directors and the Promoters, upan becoming aware, shall keep the LM irnmediately
mformed 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 comnection with any matier that may
have a bearing, directly or indirectly, on the Issue.

The Company shall keep the LM prompily informed, until the commencemsant of
trading of Equity Shares allotted in the Issue, if it encounters any difficulty due to
disruption of communication systems or any other adverse circurnstance which is lskely
te prevent or which has prevented compliance with its obligations, whethee starurory
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or contractual, In respect of any matter pertaining to the Bsue, including matters
pertaining to the coliection of Applcation Amounts, processing of applications,
unbiocking of funds ¢ transfer and dispatch of refund orders and dematerialized credits
for the Equity Shares.

In the event that the Company requests the LM to deliver any documents or
information rekating to the Issue, or delivery of any such documents or information is
required by Applicable Law to be rmade, via electronic transmissions, the Company
acknowledges and agrees that the privacy or integrity of electronic transmissions
cannat be puaranteed. To the extent that any documents or information relating to the
Iszue are transmitted electronically by the LM, the Company releases, to the fullest
extent permizsible under Applicable Law, the LM and its respective Affiliates, and its
respective directors, employees, agents, representatives and advisors, from any loss or
liabifity that may be incurred whether in contract, tort or otherwise, in respect of any
BFFOF oF omission arising from, or In connectlon with, electronic communication of any
infarmation, or reliance thereon, by it or its Affiliates or their respective directors,
emplovees, agents, representatives and advisors, and including any act or amission of
any service providers, and any unauthorzed mterception, alteration or fraudubent
peneration or transmission of electronic transmission by any third parties.

The Company accepts full responsibility for (i) the authenticity, correctness, validity and
reasonableness of the information, reports, statements, declarations, undertakings,
darifications, 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 LM in connection with the Issue and (i) the consequences, if any, of
the Company or any of its Affillates or their respective directors, officials, employees,
agents, representatives, consultants or advisors, as applicable, making a misstatemant,
providing misleading information or withholding or concealing material facts and other
information which may have a bearing, directly or indirectly, on the lssue or of any
rrisstatements or omissions i the lssue Documents. The Company expresshy affirms
that the LM and their respective Affiliates can rely on these statements, dectarations,
undertakings, clarfications, documents and certifications, and shall not be liable in any
manner for the foregoing.

All representations, warranties, undertakings and covenants in this Agresment, the
Engagement Letter or the Other Agreements relating to or given by the Company or on
behalf of its directors, officers, employees or Affiliates, as applicable, have been made
by the Company, after due consideration and inquiry, and the LM may seek recourse
from the Company for any breach of any such representation, warranty, undertaking or
covenant.

The statements In relation to the Equity Shares offerad under the Bsue in the Issue
Documents are (i) troe, fair, correct, accurate, not misleading and without omission of
any matter that is likely to mislead, and adequate to enable prospective investors to
make a well informed decision; and (i) true and accurate in all material respiects and do
not contain any untree statement of a material fact or omit to state a marerial fact
required to be stated or necessary in order to make the statements therein, in the light
of the circumstances undar which they were made, not misleading, in accordance with
Applicable Law,

Each of the Company Entities has good and marketable title to all offices, if any, owned
by them and except as disclosed in the Draft Prospectus in or as will be disclosed In
Prospectus, each case, free and clear of all morntgages. pledges, liens, securipys




claims, defects, restrictions or encumbrances of any kind. None of the Company
Entilies or Promoters have received any notice of any claim of any sort that has been
asserted by amyone adverse to the rights of the Company Entities under any of the
lzases or subleases to which they are party, or affecting or guestioning the rights of the
Company Entities to the conthnued possession of the subleased premises under any
such lease or sublease. None of the Company Entities or Promoters are awane of, any
breach of any covenant, agreement, resercation, conditian, mterest, mght, restriction,
stipulation or other obligation affecting any of the property, nor have any of the
Company Entities received any notice that, nor are any of the Company Entities or the
Promoters aware, that any use of the proparty is nod in compliance with any appficable
town and country planning legisiation or other similar legislation which controls or
regulates the construction, demalition, alteration, repair, decoration or change of use
of any of the land and any orders, regulations, consents or permissions made or
granted under any of the same,

3.85  In relation to all the property and land owned by the Company Entities and identified
a5 assets of any of the Company Entities in the Financial Information, the Company
représents and warmants that;

() there is nooactual o contingent Hability (whether as owner, former owner, or as
tenant ar farmer tenant, of as an original contracting party, or guarantor of any
party, to any deed, document, lease or license conmected therowith) in relation to
any freshobld or leasehold property;

fil mothing has arisen or has been created or & owtstanding which would be an
overriding interest, or an unregistered interest, which overrides first registration ar
registered dispositions or unregisterad interest of the Company Entities over any
such property;

{iif) the title to, interest in, or right over the property & held directly by the Company
Entities and not by any other parson including the Promoters;

(v} none of the Company Entities has entered into any begally binding agreements or
made any binding offers which are currently outstanding in respect of any of its
rights and obligations relating to the property;

3,86  Neither the Company nor any of its Affiliates, nor any persan acting on its or their
behalf has engaged o will engage, in connection with the offering of the Equity Shares,
in any form of general solictation or general advertising within the meaning of Rule
502{c) under the Securities Act. In connection with the offering of the Equity Shares, (a]
neither the Company nor any of its Affiliates, nor any person acting on its or their
behalf has engaged or will engage i any directed selling efforts (ag sueh term s
defined in Regulation 5; and (b] each of the Company and its Affiliates and any persan
acting on its or their behalf has complied and will comply with the offering restrictions
regusement of Regulation 5,

3.87  None of the Company or any of its Affiliates or any person acting on its or their behalf
has or will, directly or indirectly, taken or will take, any action or made or will make,
offers or sales of any security, or solicited offers 1o buy any security, or otherwise
nogotiated in respect of any security, under circumstances that would require the
registration of the Equity Shares under the Securities Act.

188 None of the Company or any of its Affiliates or any person acting on its or their behalf
has, directly or indirectly, sold or will sell, made or will make offers or sales, solicited or
will solicit offers to buy, or otherwise negotiated or will negotiate, in respect of any
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i5 used in Rule 502 of the Seturities Act) with the sale of the Equity Shares in a manner
that would requirs registration of the Equity Shares under the SeCurities Act,

Thee Equity Shares satisfy the requirements st forth in Rule 14aald)iz) under the
SeculFities Act,

The Company i a “foreign Issuer” as such term is defined in Regulation § and there iz
no "substantial U.S. market interest” as defined in Regulation 5 under the Sacurities Act
in the Equity Shares or any security of the same class or series as the Equity Shares.

Ll The Company represents that neither the Company nor any director, officer,
employes, agent, affillate or representative of the Company, is an individual or
entity {"Person”] that is, or is owned or controlled by a Persen that is:

{A) the subject of any sanctions administered or enforced by the L5
Department of Treasury’s Office of Foreign Assots Control (“OFAC™),
the United Nations Security Council ("UMSC"}, the Curopean Union
("EU”), Har Majesty's Treasury ("HMT"}, or other relevant sanctions
authority (collectively, “Sanctions"), nor

(B} located, organized or resident in a country or territory that & the
subject of Sanctions (including, without limitation, Cuba, Iran, North
Korea, Sudan and Syrla);

{ii) the Company represents and covenants that it will not, directly or ndirectly,
use the proceeds of the Issue, or lend, contribute or otherwise make available
such proceeds to any of its subsidiaries, affiliates or jeint venture partners ar
other Persons:

LA to fund or facilitate any activities or business of ar with any Person or
in any country or territary that, at the time of such funding or
fadilitation, is the subject of Sanctions; or

[B} In any other manner that will result in a viclation of Sanctions by any
Person {including 2ny Person participating in the offering, whether as
underwriter, advisor, investor or othernwise);

{il}  the Company represents and covenants that it has not knowingly engaged in,
are pal now knowingly engaged in. and will not engage in, any dealings or
transactions with any Person, or in any country or territory, that at the time of
the dealing or transaction is or was the subject of Sanctions.

Neither the Company nor any of its Affilistes, nor any director, officer, or employes,
rar, any agent or representative of the Company or its Affiliates, hac taken or will take
arvy action (i) in furtherance of an offer, payment, promise to pay, or authorization or
approval of the payment or giving of money, preperty, gifts ar anything else of value,
directly or indirectly, to any “government official” (Including any officer or emplovee of
& governmient or povernment-owned ar controllad entity or of a public international
organization, o any persen acting in an official capacity for or on behalf of any of the
foregoing, or any political party or party official or candidate for palitical office) to
influence official action or secure an improper advantage; or (i) that has resulted or
will result In a vielation by the Company or the Company’s Affiliates of the Prevention
of Corruption Act, 1988, 115, Foreign Corrept Practioes Act of 1977, as amended, and
the rules and regulations thereunder [the “FCPA"], or the UK. Bribery Act, 2010 or amy
similar statutes in any of the jurisdictions in which they have operations; and tha
Company and its Affiliates have conducted their businesses in compliance with |i)
applicable anti-corruption laws, and (i) the ECPA, and have instituted and main
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will continue to maintain polickes and procedures designed to promote and achieve
comphiance with such laws and with the representation and warranty contained herein.

The operations of the Company and its Affiliates are and have been conducted at all
times in material compliance with all applicable financial record keeping and reporting
requirements, including those of the Bank Secrecy Act, as amended by Titke Il of the
Uniting and Strengthening America by Providing Appropriate Tools Required 1o
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 bisiness, the rules and regulations thereunder and any relabed or
similar rules, regulations or gwidelines, issued, administered or enforced by any
governmental agency [collectively, the “Anti-Money Laundering Laws” ], and no action,
suit or preceeding by or before any court or governmental agency, authonity or body or
any arbitrator involing the Company or any of its Affillates with respect to the Anti-
Money Laundering Laws is pending or, to the best knowledse of the Company,
threatened.

DUE DILMGENCE BY THE LM

The Company shall extend all cooperation and assistance to the LM and it
representatives and the Indian Legal Counsel to visit the offices and other facilities
gach of the Company or any other Company Entities to [i} inspect their records,
including accounting records, or review other information or documents including such
information or documents that refate to any pending or threatened legal action; (i
conduct due diligence (inchuding to ascertain for themsehes the state of affairs of any
such entity, including the progress made in respect of any particular project
implementation, status andfor any other Facts relevant to the lssue and review of
relevant documentshand (B} Interact on any matter relevant &0 the lssue with the
solicitars, legal advisors [/ Indian Legal Counsel, auditors, consultants and adwvisors to
the lcsue, financial institutions, banks, agencles or any other organization or
intermediary, including the Registrar to the ksue, that may be associated with the
bsue in any capacity whatsoever,

The Company shall, to the extent permissible under the terms of the respective
agreements with such intermediary, instruct all intermediaries, inchiding the Registrar
to the Issue, the Bankers to the Issuef the Escrow Collection Banks, Refund Banks,
advertising apencies, credit rating agencies, printers, and brokers to follow the
instructions of the LM and shall make best efforts to inciude a provision to that effect
in the respective agreements with such intermediaries.

The Company agrees that the LM shall, at all reasonable times, and as they deem
appropriate, subject to reasonable notice, have access to the directors and key
personnel of the Company and its Affiliates and external advisors in connection with
mattess related to the lssue.

If in the sole opinion of the LM, due diligence of the Company's, its Affiliates’ or any
other entity’s records, docurnents or other information in connection with the lssue
requires hiring of services of technical, kegal or other experts or persons, the Company
shall promptly hire and provide such persons with access to all relevant records,
documents and other information of the Company and their respective Affiliates amd
any other rebevant entities. The Company shall instruct all such persons to cooperate
and comply with the instructions of the LM and shall include 3 provision to that effect
in the respective agreements with such persons. The expenses of such persons chall be
paid directly by the Company; prowvided that if it s necessary that the LM pay such
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persons, then the Company shall reimburse in full the LM for payment of any tees and
expenses to such persoens.

APPOINTMENT OF INTERMEDIARIES

The Company shall, in consultation with the LM, appoint intermed aries {other than the
self Certified Syndicate Banks) and other entities as are mutually seceptable to the
Farties, including the Registrar to the lsue, monitoring agency, the Bankers to the
lssue [ the Escrow Coliection Banks, Refund Banks, advertising agencies, the credit
rating agencies, printers and brokers,

The Parties agree that any intermediary that i appointed shall, if required, be
registered with the SEBI under the applicable SEBI rules, regulations and puidelines,
Whenever required, the Company shall, in consultation with the LA, enter into a
memorandum of understanding, engagement ketter or agreement with the concerned
mtermediary associated with the lssue, clearly setting forth thelwr mutual rights,
responsibilities and obligations. All costs, charges, fees and expenses relating to the
kssue, including road show, accommodation and travel expenses and fees and B X eSS
paid by the Company to any of the intermediaries shall be paid as per the agread berms
with such intermediaries. A cestified true copy of such executed memorandum of
understanding, engagement letter or agreement shall promptly be furnished to the LM,

The LM and its Affiliates shall not, directly or indirectly, be held responsible for any
action or omission of any intermediary appointed in respect of the lssue. Howrever, the
LM shall co-ordinate, to the extent required by Applicable Law or under any
agreements to which they are parties, the activities of all the intermediaries in order to
facilitate the performance of their respective functions in accordance with their
respectve terms of engagement, The Company acknowledges and agrees that any such
intermediary, being an independent entity and not the LM or its Affillates, shall be fully
and solely responsible for the performance of its duties and obligations.

The Parties agree and acknowledge that the terms of appointment of any of the
intermaediaries including syndicate member or other advisor in relation to the lssus
shall be negotiated separately with such entitbes and shall not affect or have any
Bzaring on fees payable to the L,

The Company acknowledges and takes cognizance of the deemed agreement of the
Company with the Self Certified Syndicate Banks for purposes of any ASEA process [as
set out under the SEBI ICOR Regulations), as well as with the Designated Inte rmediaries
for the purposes of collection of Application Fosms in the Issue, a5 set out in the ksue
Documents.

PUBLICITY FOR THE IS5UE

Each of the Company and their respective Affiliates agree that it has not and shall nat,
during the period commencing from the date of the Draft Prospectus and ending 40
days after the date of the Prospectus, engage In any publicity activities prohibited
urdier the SEBI ICDR Regulations and other Applicable Law and shall at all times comphy
with the publicity memarandurn circulated by Indian Legal Counsel in relation to the
Issue and shall ensure that its directors, employess and representatives are aware of
and comply with such guidelines. The Company also agrees that it will nat, and its
respective Affiliates will not engage in publicity activities in any other jurisdiction in
which the Equity Shares under the 1ssue are being offered, during the period in which it
s prohibited under the laws of each jurisdiction
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The Company and their respective Affillates shall, during the restricted period under
Section 6.1 ahove, ohtain the prior written consent of the LM and the Indian Legal
Counsel in respect of all advertisements, press releases, publicity material or amy other
media communications in onnection with the Issue. Tha Company shall maintain 3
record of all such Issue related material and shall make available to the L copies of all
such Issue rolated material,

The Company and their respective Affiliates chal| tomply with, and shall alsa ENSUTe
that any advertisements, press releases, publicity material or other comamuricaticng
comply with, all Applicable Law, Including the SEBI ICDR Regulations. The Company and
any of their respective Affiliates shall not make any statement or release any material
or other information in any advertisements or any other form of publicity relating to
the izsue, including:

i} at any corporate, press, brokers' or investors’ conferences in respect of the
EEETTH

{ir} m any interviews by the directors, key managerial personnal or employess or
representatives of the Company or any of their respective Affiliates;

{iii) in any documentaries about the Company Entities, the Promoters;

{ ) any periodical reports or press releases issuad by the Company or any of their
respective AMffiliates; and

) o any person, Including any research #nalyst in any manner whatsoever,
including at read shows, presentations and In research or sales reports or at
Application centers,

which is miskeading or incorrect or which s not disclosed in the Issue Documents, ar
that does not conform to Agplicable Law, inclisding the SEBI ICDR Regulations and the
instrections given by the LM or the Indian Legal Counsel appointed in relation 1o the
Fzzue, from time to time.

Subject 1o Applicable Law, ncluding publicity restrictions lssued by the ZEBI, the
Company agrees that the LM may, at its own experze, place adverticements in
newspapers and other external publications describing s invelwernent in the lssee and
the cervices rendered by it, and may use the Company's narme and logoisiin this regard,
The LM undertakes and agrees that such advertisaments shall be ksyed only after the
date on which the Equity Shares under the Essuer are approved for trading on the BSE
SME and in the event thar appronal for trading an each of the BSE SME occurs on
different dates, the later date shall be the relevant date for the purpose of this section,

The Company undertakes that it shall enter inte an agreement with 3 press/advertising
AgENCy o monitor the news reports, for the peried between the date of filing of the
Draft Prospactys and the date of closure of the lssue, appearing in any of the fodlowing
e gz

(] Newspapers where the statutory advertisements are published;
fiil major business magazines: and
(1] print and efectronic media controlled by a media group whers the media Broup

of the Company,

The Company hereby confirms that it shall procure and provide all information ang
certifications (including from any publicity/press/advertising agency) to enable the
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to furnish the certificate to the SEB| as required under Regulation 264 read with
Schedule X of the SEBIICDR Regulations.

In the event that any advertisement, publicity material or any other media
eommunication in connection with the Issue is made in breach of the restrictions set
oul in this Section &, the LM shall have the right to request the immediate withdrawal,
cancellation, denial or clarification of sech advertisement, publicity material or any
other media communications.,

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

i)

(il

(]

{iv)

(vl

{vi)

fuii]

byl

fi)

The LM shall have no liability to the Company or its respective Affiliates for any
actions or omissions of, or the perfarmance by the underwriters or any other
intermediary appointed in connection with the Issue;

the LM owes 1o the Company only thooe duties and obligations expressly set
farth in this Agresment:

the duties and responsibilities of the LM under this Agreement shall not
include general financlal or strategic advice, and in particular shall not include
providing services as receiving bankers or registrars. No tax, legal, reguiatory,
accounting, technical or specialist advice is being given by the LM:

any purchase and sale of the Equity Shares pursuant to an underwriting
agreement, InCluding the determination of the lssue Price, shall be an arm's
length commercial transaction between the Company and the LM, subject 1o
the execution of the Underwriting Agreement, The LM s acting s a princlpal
and nat as an agent or fiduciary or advisor of the Company or its stackholders,
creditors, employees or any other party:

The LM rrixy have interests that differ from those of the Company, Neither this
Agreement nor the LM's performance hereunder nor any previous or existing
relationship between the Company and the LM or its Affillates shall be deemad
to creste any fiduciary relationship in connection with the lssue. The Company
waives 1o the fullest extént permitted by Applicable Law any claims it may have
against the LM arising from any alleged breach of fiduciary duties in connection
with the lssue or otherwise;

the Company is solely responsible for making thelr own judgments in
connection with the Issue, irrespective of whether the LM has advised ar 15
currently advising the Company on related or other matters

the LM shall rot be held responsible for any acts of commission ar amission of
the Company or their respective Affiliates, any intermediaries or their
respective directors, officers, agents, amployess, consultants, representatives,
advisors or other authorized persons;

the LM may provide the services hereunder through one or more of its
Affiliates, as LM deems advisable or appropriate. The LM shall be responsibie
For the activities carried out by its Affiliates in relation to this kssue snd for its
obligations hereunder;

the provision of services by the LM under this Agreemeant s subject to the
requirements of any Applicable Law in respect of the LM and its affilistas. The
LM and its Affiliates are authorized by the Company to take any action which
thay consider is appropriate, necessary or desirable to carry out the ser
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under this Agreerment or under the Engagement Letter or 1o comphy with any
Applicable Laws, including any codes of conduct, authorizations, consents o
practice and the Company hereby agrees to ratify and confirm all such actlons
lawfully taken;

The LM and its Affifiates are engaged in a wide range of finandial services and
businesses {including asset management, financing, securities or derivatives
trading and brokerage, insurance, corporate and investment barking and
research). In the ordinary course of s activities, the LM and its Affiliates may
at any time hold “long” or “short” positions and may trade in or otherwise
effect transactions for their own account or accounts of customers In debt or
equity securities of any company that may be invohved in the lssue. There may
be situations where the LM and its Affiliates andfor their clients either now
have or may in the future have interests, or take actions that may conflict with
the Company’s interests. For example, the LM or its Affiliates may, in the
ordinary course of business, engage in trading in financial products of
undertake other investment businesses for their own account or on behalf of
other clients, inchuding, but not limited to, trading in or helding kong, shart or
derivative positions in securities, loans of other financial products of the
Company, their respective Affiliates or other entities connected with the lssue,
The LM and its Affiliates shall not restrict their activities as a result of this
engagement, and the LM and its respective Affillates may undertake any
business activity without further consultation with, or notification to, the
Company. Meither this Agreement nor the receipt by the LM or its Affiliates of
confidential information or any other matter shall give rise to any fiduciary,
equitable or contractual duties {including any duty of trust or confidence} that
wouk! prevent or restrict such LM or its Affiliates from acting on behalf of
other customers or for their own accounts or in any other capacity:

The LM and its Affiliates, its directors, officers and employees may alse at any
time Ewvest on @ principal basis or manage funds that Imvest an a principal
basis, in debt or equity securitios of any company that may be invalved in the
Issue, or In any currency or commadity that may be invoheed in the lssue, or in
any related derivative instrument. Further, the LM may, at any time, engage, in
erdinary course, broking sctivities for any company that may be involved in the
Issue; and

the LM and/or its Affiliates may be representing andfor may have provided
financial advisory and financing services for and received compensation from
ary one or mone of the parties which are ar may hereafter become invohed in
this transaction. The LM and/or its Affiliates may, in the future, seek to provide
financial services to and receive compensation from such parties. None of the
relationships described in this Agreement or the services provided by the LM to
the Company or any other matter shall ghie rise to any fiduciary, equitabie or
comractual duties (including any duty of confidence] which would preclude or
limit in any way the sbility of the LM and/or its Affiliates from providing sirnilar
services to other customers, or otherwise acting on behalf of other customers
or for their own respective accounts. The Company acknowledges and agrees
that, by reason of law or duties of confidentiality owed to other persons, or the
rules of amy regulatory authority, the LM may be prohibited fram disclosing
information to the Company (or such disclosure may be ina ppropriate),
ncluding information as to Affilates’ possible interests as described In this
paragraph and information received pursuant to client relationships.
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The obligations of the LM in relation to the 1ssue shall be conditional, imter alia, upon
the following;

(1)

fii}

{iii)

Liv}

vl

(i)

(vii)

=ubsequent 1o the filing of the Draft Prospectus no change in the quanturm or
type of securities proposed to be offered in the lssue or in the terms and
conditions of the Issue being made shall be entertalned by the LM, however
any change in other matters pertaining to the lssue shall be done anky with the
prior consultation with the L;

market conditions in India or globally, before launch of the |ssue being. in the
soie opinion of the LM, satisfactory for the launch of the lssue;

the absence of, in the soke opinian of the LM, any Material Adverse Changs or
prospectve material adverse change (in the sole opinion of the LM} in the
reputatien, condition {financial, legal o otherwise), assets, fig bilities, sarnings,
revenues, profits, cash flows, business, management, operations or prospiects
of any Company Entity; ar in relation to the ability of the Company to complete
the transaction and fulfill their obligations under this Agreement or the
Engagement Letter;

due diligence having been completed to the sole satisfaction of the LM,
inclading to enable the LM to file any due diligence certificats with SERI {or any
other Governmental Authority) and any other certificates as are customary in
offerings of the kind conternplated herein;

terms and conditions of the lssue having been finalized in consultation with
and to the satisfaction of the LM, including the lssue Price, the Anchor Irvestor
lssue Price and the size of the lssue;

completion ot all regulatory requirements {including receipt of all NECessang
approvals and authorizations, and compliance with the conditions, if any,
specified therein, in a timely manner) and receipt of and compliance with all
consents, approvals and authorizations under applicable contracts required in
relation to the lssue, compliance with all Applicable Law governing the lssue
and disclosures in the Issue Documents, all to the sole satisfaction of the LIM;

sempletion of all documentation for the issue, including the lssue Decuments
and the execution of certifications {including centifications and eamfort beliers
from the statutory auditors of the Company, in form and substance satisfactory
ta the LM, within the rules of the code of professional ethics of the 1CAI
containing statements and information of the type ordinarily included in
stcountants” “comfort letters” to the LM with respect to the financlal
Aatements and certain financial information contained in or incorporated by
reference into the lssue Documents, each dated as of the date of {i] the Draft
Frospectus, (il the Prospectus, and (i) the allotment of the Equity Sharas
pursuant to the Issue; provided that each such letter delivered shall use a “cui-
off date” not earlier than a date three days prior to the date of such letter],
undertakings, consents, legal oplnions (incleding the opinion of Indian Legal
Counsel on each of the date of the Prospectus, the signing of the Underwriting
Agreement and the allotment of the Equity Shares in the Issue) and the Other
Agreements, and where necessary, such agreements shall include provisions
such as representations and warranties, conditions a5 to closing of the ksue,
force majeure, indemnity and contribution, In form and substanes satisfactory
to the LA;
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(viii}  the benefit of a clear miarket to the LM prior to the Issue, and in connection
therewith, the absence of ary debt or equity offering of any type or amy
offering of hybrid securities, other than the lssue, undertaken, or being
undertaken subsequent to the filing of the Drafi Prospectus, by the Company
or any of their fespective Affiliates, without the prior written consent of the
LRd;

[ix] the recelpt of approval from the respective internal committees of the L
whose zpproval may be given in the sode determination of each such
committes;

{x) the Company having notl breached any term of this Agreement or the
Engagement Letter: and

(%i)  the absence of any of the events referred 1o in Section 18.3{v),
EXCLUSNVITY

The LM thall be the exclusive lead LM 1o the Company In respect of the lssue, The
Company shall nat, during the term of this Agreement, appeint any other load
Manager, co-manager, syndicate member or other advisor in relatisn to the lssie
without the priar written consent of the Lp. Mothing contained herejn shall be
interpreted to prevent the Company from retaining begal catinsed or such other advisors
as may be required for taxation, accounts, legal matters, employes matters, die
diligence and related matters jn connection with the lssue, However, the L and thedr
respective Affiiiates shall not be liable amy manner whatsoever for any acts or
emissions of any other advisor dppointed by the Company.

CONSEQUENCES OF BREACH

In the event of a breach of any of the terms of this Agreement, the non-defaulting
Party shall. without prejudice to the tompensation pavable to it under this Agreement,
have the absolute right to take such ation as it may deom fit, inciuding withdrawing
from the Issue. The defaulting Party shall have the right to cure any such breach within
4 period of 10 [ten) calendar days of the earlier of:

i} becoming aware of the breach; and
] being notified of the breach by the non-defaulting Farty.

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

Notwithstanding Section 9.1 above, in the Euent that the Company or any of their
Affiliates fail 1o comply with any of the pravisions of this Agregment, the LM has the
right te immediately withdraw from the Issue either temporarily or pirmanently, or o
suspend or terminate their engagement without prejudice to the cormpensation or
Ex¥penses payable to it under this Agreement or the Engagement Letter.

The LM shall not be liable to refund the menies paid to them, Including fees,
commissions and reimbursement of out-of-pocket expenses specified undar this
Agreement or the Engagement Letter uniace the breach is caused solely due to the
Rross negligence or willful default on the part of the LM as may be finally determined
by the court of competent jurisdection,
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GOVERMING LAW

This Agreement, the rights and obligations of the Parties hereto, and any claims ar
disputes relating thereto, shall be governed by and construed in accordance with the
laws of India and subject to Section 11 below, the courts of Mumbai, Maharashtra,
india shall have exclusive jurisdiction in all matters arising out of this Agresment,

ARBITRATION

In the event a dispute arises out of or in relation to or in connection with the existence,
validity, Interpretation, implementation, termination, alleged breach or breach of this
Agreement or the Engagement Letter or the legal relationships established by this
Agreerment or the Engagement Letter (the “Dispute”), the Parties to such Dispure shall
attempt, in the first Instance, to reselve such Dispute through amicable discussions
among such disputing parties, In the avent that such Dispute cannot be resolved
through amicable discussions within a period of seven (7} days after the first
occurrence of the Dispute, the Parties [the “Disputing Parties”) shall, by notice in
writing to each other, refer the Dispute to binding arbitration to be conducted in
atcordance with the provisions of the Arbleration 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 Farties under this Agreement and the Engagement Letter.

The arbitration shall be conducted as follows:

i} all proceedings in any such arbitration shall be tonducted, and the arbitral
award shall be rendered, in the English languags:;

fii} all Disputes between the Parties arising out of or in connection with this
Agreement shall be referred to or submitted to arbitration in Mumbai,
Paharashira, India;

fiii] the Company shall appoint one arbitrator and the LM shall appoint one
arbitrator and the two arbitrators shall appoint the third ar the presiding
arbitrator. In the event that the LM of the Company fall to appoint an
arbitrater or the arbitrators fall to appoint the third arbitrator as provided
herein within 30 days from the date of receipt of the notice required under
section 11.1 above, such arbitrator(s) shall be appeinted in accordance with
the Arbitration Act; and each of the arbitrators so appainted shall have at least
five years of relevant experience in the area of Securities and/or commerdial
laws;

(v the arbitrators shall have the power to award interest os any sums awarded;
[} the arbitration award shall staie the reasons on which it was based;

{vi} the arbitration award shall be final, condusive and binding on the Parties and
shall be subject to enforcement in any court of competent jurisdiction:

(vii}  the Disputing Parties shall share the costs of such arbitration proceedings
equally unless otherwise awarded or fieed by the arbitrators;

viii]  the arbitrators may award 1o a Disputing Party its costs and actual EXPESES
(ncluding actual fees and expenses of its eaunsel):

fine] the Disputing Parties shall co-aperate in good faith to expedite the conduct. of
any arhitral proceedings commenced pursuant to this Agreement; and
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(%] subject o the foregoing proyisions, the courts in Mumbal, Maharashtra, India
shall have jurisdiction in relation 1o proceedings, inchuding with respect te
grant of interim relief, brought under the Arbitration Act.

SEVERABILITY

i any provision or amy portion of a provision of this Agreement or the Engagement
Letter is or becomes invalid or unenforceable, such invalidity or unenforceability shall
not invalidate or render unenforceable this Agreement or the Engagement Letter, but
rather shall be construed as if not containing the particular invalid or unenforceable
provision or portion thereof, and the rights and obligations of the Parties shall be
construed and enforced accordingly. The Parties shall use their best reasonable efforts
10 negotiate and implement a substitute provision which is valid and enforceable and
which as nearly as possible provides the Parties with the benefits of the invalid or
unenforceable proviskomn.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the
benefit 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, heretofore
made between any of the Parties hereto and relating to the subject matter hereof, and
as of the date hereof constitute the entire understanding of the Parties with respect to
the Bisue, unless expressly stated other in this Agreement In the event of any
inconsistency or dispute between the terms of this Agreement and the Engagement
Letter, the terms of this Agreement shall prevail, provided that the Engagement Letter
shall prevail over this Agreement solely where such inconsistency or dispute relates to
the fees or expenses payable to the LM for the Issue or any Tanes payable with respect
thereto.

From the date of this Agreement up to the commencement of trading in the Equicy
Shares, the Company shall not enter into any iniftiathes, agreements, commitments or
understandings (whether legally binding or not) with any person which may directly or
indirectly affect or be relevant in connection with the lssue or this Agreement without
the prior consent of the LM. 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 Directars have entered or will
enter into any contractual arrangement, commitment or understanding relating to the
offier, sale, distribution or delivery of Equity Shares withouwt prior consuftation with, and
the prior written consent of the L.

INDEMNITY

The Company shall indemnify and hold harmless the LM, its respective Affiliates, and
their respective directors, officers, emplovees, agents and Controlling persons and sach
person, if any, who controks, & under common contrel with or is controlled by, any
manager (the LM and each such person, an "Indemnified Party™) at all times, from and
against any and all claims, actions, losses, damages, penalties, liabilities, costs, charges,
expenses, suits, or proceedings of whatever nature {including reputational] made,
suffered or incurred, incheding any legal or other fees and expenses actually incurred in
connection with ineestigating, disputing, preparing or defending any actions claims,
suits or proceedings {(individually, 3 “Loss” and collectively, “Losses"], to which such
Inﬂemnlﬁed Farty ma',l become subject under any- Applicable Law consequern
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this Agreement or the Engagement Letter or the activities contemplated thereby, or (i)
any breach or alleged breach of any representation, warranty, declaration,
confirmation, covenant or undertaking by the Company, its Affiliates, directors,
officials, employess, Tepresentatives, agents, consultants and advisors in this
Agraement, the Other Agreements, the lssue Documents, or any undertakings,
eertifications, consents, information or decuments furnished ar made available to the
Indernnified Party, and any amendment ar supplement thereto, ar in any marketing
materials, presentations or written road show materials prepared by or on behalf of
the Company in relation to the tssue, or {iil) any untrue statement or alleged untrye
statement of a material fact contained in the lssue Documents, of in ary other
informxtion or documents, prepared by or on behalf of the Company or any
amendment or supplement to the foregoing, or the amission or the alleged omission te
state therein a material fact required to he tated or necessary In order to make the
statements therein in light of the circumstances under which they were made nat
misleading, or {iv) the transfer or transmission of any information to any Indeminified
Party by the Company or its Affiliates in vinlation or alleged viclation of any Applicable

Indemnified Parties in relation to the Bsuance of research reports in reliance upen
andfor consequent te information fumnished by the Company or its Affiliatas and/or
their advisors, agents, representatives, consultants, directors, effployees and officials,
or [v} any correspondence {written or otherwise) with the SEBI, the REI, the Registrar
of Companies, the BSE SME or any other Governmental Authority in connection with
the Issue or any Information provided by the Company or s Affiliates, directors,
officials, amployees, representatives, agents, comsultants and advicars to an
Indernnified Party to enable such Indemnified party to correspond, on behalf of the
Company with any Governmental Autherity in connection with the lssue, The Campany
shall pay for all such expenses (incleding, without limitation, amy legal or other
expenses and disbursements) on behalf of the Indesmnified Party as they are incurred
by such Indemnifisd Partyls) in connection with investigating, dEputing, preparing or
defending any such action or claim, whether or not in connectian with pending or
threatensd litigation to which the Indemnified Party may become subject, in each Case,
directly to the concerned entity/ person, as and when it becormes dug,

In case any procecding lincluding any imrestigation by any Gevernmental Autharity) is
instituted involving any person in respect of which indemnity may be sought pursuant
1o Section 14.1, the indemnified Party shall promptly notify the persen against whom
such indemnity may be sought (the “Indemnifying Party”) in writing provided that the
Failure to notify the Indemnifying Party shall net relicve such Indemnifying Party from
any Hability that it may have under this Lection 14.The Indernifying Party, at the
option of and upon request of the Indemnified Party, shall retain counsel reasonably
satisfactory to the Indemnified Party to represent the indemnified Party and any other

proceeding, any Indemnified Party shall have the FIERE to rotain its own counsed, but
the fees and expenses of such counsef shall be at the expense of the indemnified Party
umless: [ij the Indemnifying Party and the Indemnifiad Party have mutually agreed to
the retention of such counsal, (i) the ndemnifying Party has falled within a reasonable
Lime to rmetain counsel reasonably satisfactory to the Indemnified Party, (i} the
Indemnified Party has reasonably conduded that there may be legal defenses avallable
Lo it that are different from ar in addition to those available to the Indermnifying Party,
of (v} the named parties to any such procesdings (fnchuding any impleaded partiss
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differing interests between them. The Parties acknowledge and dgree that the
Indemnifying Party shall not, in respect of the legal expenses of any Indemnified Farty
in cannection with any proceeding or related proceedings in the same [urisdiction, be
fable for the fees and expenses of mare 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. iIn the case of any such separate firm, swch firm
shall be designated in writing by the [M. The Indemnifying Party shall not be liable for
any settlement of any proceeding effected without s writtén consent, but if settled
with such consent or If there be a final judgment for the plaintiff, the Indemnifying
Party shall indemnify the Indemnificd Farty from and against any loss or liability by
reason of such settlement or Judgment. Notwithstanding the foregoing, if at any time
an Indemnified Party shall have requested an Indemnifying Party to reimburse the
Indemnified Party for fees and expenses of counsel as contemplated earlier in this
Section 14, the Indemnifying Party shall be liable for any settiemant of any proceading
etfected withour its written consent if (I} such settiement is entered into miore than 30
(thirty} days after receipr by such Indemnifying Party of the aforesaid request and {ii)
such Indemnifying Party shall not have relmbursed the Indemnified Party in accerdance
with such request prior to the date of such settlement. Mo Indemnifying Party shall,
without the peior written consent of the Indemnified Party, effect any settlement of
eny pending or threatenad proceeding in respect of which any Indemnified Party is or
could have been a party and Indemnity could have been sought hereunder by such
Indernified Party, unless such settlemeant includes an unconditional release of such
Indemnified Party from all lmbility or chaims that are the subject matter of such
proceeding and does not indude a statement a5 to n admission of fault, culpability or
fallure to act, by or on behalf of the Indemaified Party.

To the extent the indemaification provided for in this Section1d is unavailsble to an
Indernnified Party, or is held unenforceable by any court of law, arbitrator, arhitral
tribunal or any other Emrnmentarﬁ.uthnritr. o is insufficient in respect of any Losses
referred to therein, then each Indemnifying Party under this Sectinn 1, in lieu of
indernnifying such Indemnified Party, shall contribute to the amaount paid or payable by
such indemnified Party as a result of such | asces {1} in such propartion as i Appropriate
to reflect the relative benefits recefed by the Company on the one hand and the L
on the other hand from the Issue or {ii] if the allocation provided by Section 14.3()
above is not permitted by Applicabla Law, in such Proportion a5 is appropriate to
reflect not only the relative benefits referred to in Section 14,300} above but ako the
relative fault of the Company on the one hand and of the LM on the ather hand in
connection with the statements or amissions thar resulted in such losses, claims,
damages or liabilities, as well as any other relevant equitable considerations. The
refative benefits received by the Company on the one hand and the LM on the ather
fand in connection with the ksue shall be deemed to be in the same rspective
PrOportions as the net proceeds from the lssye (before deducting expensas) recoived
by the Company and the total fees {exchuding expenses) recehed by the LM, bear to
the aggregate proceeds of the I=sue, The relative fault of the Company on the one hand
and of the LM on the other hand shall be determined by reference o, ameng ather
things, whether the untrue or dlleged untrue statement of a material fact or disclosure
or the omission or alleged omission to state a materal fact or dischosure relates to
inferrnation supplied by the Company or thelr respective Affiliates. or their MRSt b
directors, officials, employees, representatives, advizors, consultants or agents, or by
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14.5

14.6

the LM, and the Parties’ relstive intent, knowledge, access to informarion and
DEpOTIUNITY [0 correct or prevent such statement o amission

The Parties acknewledge and agree that the amount paid or payable by an Indemnifisd
Party a5 a result of the losses, claims, damages and liabilities referred to in Section 14
shall be deemed to include any legal or othér expenses reasonably incurred by such
Indemnified Party in connection with investigating or defending any such action or
chaim. Notwithstanding the provisions of this section 14, the LM shall not be required
to contribute any amount in excess of the fees receivad by the LM pursuant to this
Agreement and/or the Engapement Letter. Mo person  guilty of Fraudulent
misrepresentation shall be entitled to contribution from #ny persan who was not guilty
of such fraudulent mizrepresentation. Notwithstanding anything contained In this
Agreement, in no event shall the LM be liable for any special, incidental or
consequential damages, including lost profits o lost goodwill,

The remmedies provided for in this Section14 are not exclusive and shall not limit any
fights or remedies that may otherwise be available te any Indemnified Party at law or
in equiny,

The indemnity and contribution provisions contained in this Section Idand the
representations, warrantles, covenants and other statements of the Company
contained in this Agreement shall remain opefstive and in full force and effect
regardless of any (I} termination of this Agreement or the Engagement Letter, ii}
investigation made by or on behalf of any Indemnified Party or by or on behalf of the
Lompany or its officers or Directors or any person Controlling the Company, or {ili)
acceptance of and payment for any Equity Shares.

Notwithstanding arything stated in this Agreement, the maximum aggregate liadility of
the LM under this Agreement shall not excead the lead manager fees actually received
by the LM from the Company for fts portion of the services rendered under this
Agreement,

FEES AND EXPENSES

The Company shall pay the fees and expenses of the LW specified in the Engagement
Letter.

TAKES

All payments due under this Agreement and the Engagement Letter are to be made in
Indian Rupees. The Company shall also reimburse the LM for any service tax, education
cess, GST or any similar taxes imposed by any Governmental Authority {collectivety the
"Tanes"] that may he applicable to thelr respactive fees, commissions and PRpENSES
mentionad in the Engagement Letter Al payments by the Cormpany, as applicable, are
subject to deduction on account of any withholding tawes under the Income Tax Act,
1961, applicable in connection with the fees payable, provided that the Company shall
immediately, and in any event within 15 {fitteen} days after any deduction of tax,
furnish to LM an original tax deducted at source (TDS) certificate in respect of iy
withholding tax. Where the Com pany is unable to provide such withholding tax
certificate, it shall reimburse the LM for any Taxes, interest, penalties or ather charges
that the LM may be required to pay. If any Taxes (other than income tax) shall be e,
or if the Company Is required by applicable law to make any deduction ar withhalding
on account of taxes, then the Company shall li} pay such additional amounts so that
the net amount received by the LM Is not less than the amount fmvoiced; and (i}
promptly deliver to the LM all tax receipes evidencing payment of Taxes so
withheld, The Company shall promptly pay [or in compliance with 3l
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APOCUre payment of), any fees, starmp, registration or other taxes and duties, intluding
interest and penalties, payable on, or in connection with, the Issue. The Company shall
alse pay any GST, sales, sefvice or sirmilar taxes, cess, duties or charges payable in
connection with the payment of commission and faes payable to the LM in accordance
with the terms of their respective Engagement Letter and {he Underwriting
Aprasiment,

CONFADENTIALITY

The LM agrees that all confidentizl information relating to the |ssue and disclosed to
the LM by the Carmpany or thelr respective Affiliates or by the Directars, whother
furnished befare or after the dare hiereof, for the purpose of the lssue shall be kept
confidential, from the date hereof until the(z) end of a period of one {1} vear from the
date hereof, |b) completion of the lsswe or (¢} termination of this Agreement,
whichever is earlier, prowided that the foregoing confidentiality obligation shall fot
apply ta:

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

{ii) ary information, to the extent that such information was or becomes publichy
available other than by reason af disclosure by the LM in violation of this
Agreement, or was or becomes availabie ta the LM or its Affiliates, respective
employees, research analysts, advisors, legal counsel, independent auditars
and other experts or agents from a source which i or was not known by such
LM o its Affiliates to be subject to a confidentiality obdigation to the Cormpany
or their respective affiliates or to the Directors;

LTy any disclosure ta the LM, its respective Affiliates and its respective employeas,
research analysts, advisors, legal counsel, insurers, independent auditars and
other exparts or agents for and in connection with the Issue, who shall be
informed of their simitar confidentiality obligations;

[iv) any information made public or disclosed to any third party with the priar
consent of the Company;

(v} any information which, prior to its disclosure in connection with the issue was
already lawfully in the possession of the LM orits respective Affilates;

i} any information that the LM in its sole discretion deems approgriate to dischose
with respect to any proceeding for the protection or enforcement of any of
their or their respective Affiliates’ rights under this Agreement or the
Engagement Letter or otherwise in connection with the lsgue;

(vil)  any information which is required to ba disclosed in the lssue Documents or in
connection with the lssue, including at investar presentations and in
advertisaments pertaining to the Issue; or

(wili)  any disclosure that the LM in its sole discretion deem appropriate to defend or
protect a claim in connection with any action OF proceedings or investigation or
litigation/potential Iitigation arising from or otherwise imvolving the lssue, to
whiich the LM or its respective Affiliates becoms party.

I LM determines in its sole discretion that it has been requested pursuant to, or is
required by, law, regulation, legal process, regulatory authority or any ather persan
that has jurisdiction over the LM or its Affiliates’ activities 1o disclose any confidential
infarmation or other information concerning the Company, or the lssue, the LM or its
Affiliate may discloze such confidential information or other information.
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The term “confidential information” shall not include any infarmation that is stated in
the lssue Documents and related offering documentation or which may have been filed
with relevant Governmental Authorities (excluding any informal filings ar filirgs with
the SEBl or another Governmental Authority where the SEBI or such other
Governmental Authority agrees that the documents are to he treated in a confidential
manner], or any information which, in the sole oginion of the LM, = necessary In order
to make the statements therein nat misleading,

Any advice or opinions provided by the LM or its respective Afiliates to the Company
or its respective Affiliates or to its Directors under or pursuant to the Isswe and the
terme specified under the Engagement Letter shall nat be disclosad or referrad to
publicly or te any third party without the prior written consent of the LM except where
such information & required to be disclosed under Applicable Law: provided that i the
infarmation is required to be so disclosed, the Company shall provide the LW with
reasonable prior notice of such requirement and such disclosures, with sufficient
details 0 as to enable the LM to obtain oppropriate injunctive or other relicf to
prevent such disclosure, and the Company shall cooperate at their own expanse with
amy action that the LM may request, to maintain the confidentiality of such advice or
oRInions.

The Company shall keep confidential the terms specified under the Engagement Letter
and this Agreement and agree that no public anneuncement or cormwnunication refating
10 the subject matter of this Agreement or the Engagement Letter shall be ssued or
dispatched without the prior written consent af the LM, except as required under
Applicable Law; provided that if the information & required to be so disclosed, the
Company shall provide the LM with reasenable prior notice of such requirement and
such disclosures, with sufficient details so as to enable the LM to obtain appropriate
injunclive or other relief to prevent such disclosure, and the Company shall cooperate
at thelr own expense with any action that the LM may request, to maintain the
confidentiality of such advice or opinions

The LM may not, without their respective prior written consent, be quoted or referred
ta in any document, release or communication prapared, issued or transmitted by the
Company (including any Affiliates or any directors, officers, agents, representatives and
employees thereof), except as required under Applicable Law; provided that if the
information is required to be so disclosed, the Company shall provide the LM with
reasonable prior notice of such requirement and such disdosures, with sufficient
details so as 1o enable the LM to obtain appropriale injunctive or other rafiel 4o
prevent such disclosure, and the Company shall cooperate st their own expenie with
any action that the LM may request, to maintain the confidentizlity of such advice or
Qpinions.

subject to Section17.1 above, the LM shall be entitled to retain all information
furnished by the Company and their respective Atfiliates, directors, employees, agents,
reprezentatives or legal or other advisors, any intermediary appointed by the Company
and the notes, workings, analyses, studies, compilations and interpretations thereof, in
connection with the Issue, and to rely upon such information in connection with any
defenses avallable to the LM or it respective Affilistes under Applicable Law,
including any due diligence defense, The LM shall be entitled to retain copies of any
computer records and files containing any Information which have been created
pursuant to its automatic electronic archiving and back-up procedures. Subject to
Section 17.1 above, all such correspandence, records, work products and other page
supplied or- prepared by the LM or its respective Affiliates In relatis
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Engagement held on disk or in any other media fincluding financial madets) shall be the
sole property of tho R,

The Compary unequivocally and unconditionally represents and Warrants to the L
and its respective Affiliates thar the information previded by them respectively is in
their or their respective Affiliates”, lawful possession and s nof provided in breach of
any agreement or obligation with respect o any third party's confidential or
proprietary information. The Company acknowledges and agrees that the LM and its
fespective Affiliates shall have no hability, whether in tontract, tort [including
negligence] or otherwise wnder Applicable Law or equity, in respect of any errar or
omision arising from, or in connection with, any electrenic communication of
information or refiance thereon by the Company and including any act or omission of
amy service providers, and any unauthorized interception, afteration or fraudulent
BEneration or transmission of electranic transmission by any third partics,

TERM AND TERMINATION

This Agreement shall be subject to termination by notice in writing given by either
party. The Lead Mznager to the kssuer, if subsequent to the execution and delivery of
this Agreement; and prior ta the lssue Opening Date:

a) of its obligations under this Agresment or otherwlse or in the assets, lrabiflties,
eamings, business, prospects, management or aperations of the tssuer that, in the sols
judgment of the Lead Manager, 1s material and adverse and that makes it, in the sale
judgrment of the Lead Manager, impracticable ar inadvisable to market the Equity
Shares or to enforce contracts for the sale of the Equity Shares on the terms and in the
manner contemplated in the Offer Documents;

b} all corporate and regulatary apgrovals required to be obtained by the lssuer for the
Offer, have not been obtained by the |ssuer:

tithe Lead Manager have not been able to complete its due diligence to its satisfaction
or has found 2 materially adverse finding in its due diligence:

dithere shall have occurred a Material Adverse Change in the finaneial markets in India,
which makes it, in the reasonable ludgment of the Lead Manager impracticable o
proceed with the Offer, such as any oulbreak of hostilities or terrorism or escalation
thereof or any calamity or crisis affecting the international financial markets, and in
each case the effect of which event, may be taken into account by the Lead Manager
singularly or together with any other such event. Further, g general banking
moratonum shall nol have been declared by India, the Eurcpean Union, the United
Kingdom and the United States of America; or

efthere shall have occurred 3 regulatory change, fincluding, but not limited to, a
change In the regulatory ervirenment in which the Campany operates or g change in
the regulations and guidelines Eoverning the terms of thic Offer) or an order gr
directive from SEBI, ROC, STOCK EXCHANGE or any other governmental, regulatory or
Iudicial autharity pertaming to the securities market(s] that, makes it, in the reasonable
judgment of the |ead Manager, impossible or renders the Company ineligible to
procesd with the lssue,

The LM's engagement shall commence with effect from the date of the Engagemant
Letter, and shall, unbess terminated earlier pursiant to the terms of the Engagement
Letter or this Agreement, continue until the earlier of: (i) the Commencement of
trading of the Equity Shares on the BSE SME; or (i) withdrawal of the Esue, whichever
is earlier, or such other date that may be agreed among the Parties. The B




18.3

that the Issue Documents will be withdrawn fram SER| a5 500N a3 praciicable after the
termination of this Agreement pursuant to (i) abave,

Notwithstanding Section 18.2 above, LM may, at its sole discretion, unitaterally
terminate this Agreement in respect of itself immediately by a notice in writing:

{i)

(i}

Liii}

i)

{vl

it any of the representations, warranties, unde rtakings, declarations or
statements made by the Company and/or kg Directors in the lssue Documents,
advertisements, publicity materials or any other media communication, in each
case in relation to the lssue, or in this Agreement or the Engagement Latber, or
otherwise in relstion to the Issue are determined by the LM to be inCornect,
untrue or misleading either affirmatively or by amission;

if the Engagement Letter or the Underwriting Agreement in connection with
the lssue are terminated pursuant to their respective terms;

if there is any non-compliance or breach by the Company Entities of Applicable
Law in connection with the 1ssue or its obligations, representations, warranties
or undertakings under this Agreement or the Engagement Letter;

it the Issue s postponed beyond the term as provided in Section 182 ar
withdrawn or abandoned for any reason prior to 12 (twelve] months from the
date of the Engagemant Letter: o

in the event that:

(3}  trading generally on BSE Limited. . the Londan Stock Exchange, the New
York Stock Exchange or the NASDAD Global Market, Tokyo Stock
Exchange has been suspended or matirially limited or minimem or
maximum prices for trading have been fixed, or maximum ranges have
been required, by any of these exnchanges or by the LS. Securities and
Exchange Commission, the Financial Industry Regulatory Authority 0 &ny
other applicable Governmental Authority or a material disruption has
ooturred in commercial banking, securities seftlement, payment or
clearance services in the United Kingdom or the United States or with
respect [o the Clear stream ar Euroclear systems in Europe or in any of
the dties of New York, London, Hong Kong, Tokyo, Kolkata, Mumbai,
Chennai or New Delhi:

{b) & general banking moratorium shall have been declared by India, Unitad
Kingdom, United States Federal or New York State autharities;

ey there shall have occurred any material adverse change in the financial
markets in India, the United States, United Kingdom or the international
fimanclal markets, any outbreak of hastilities or terrorism or esealstion
thereaf or amy calamity or crisis or any other change or developmant
invalving & prospective change I Indian, the United States, United
Kingdom ¢r other international political, financial ar econamic conditions
(inctuding the imposaion of or & change in currency exchange controbs or
a chamge in currency exchange rates) in each case the effect of which
event, singularly or together with any other such event, s such as to
make it, in the sole judgment of the LM impracticable or inadvisable to
proceed with the lssue, allotment, listing of the Equity Shares on the
terms and in the manner contemplated in the lssue Documents;

{d) there shall have occurred any change, or any developm
prospective change, in the condition, finsncial or
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186

128

earnings, sssets, Nabilities, business, management, properties, results of
aperations or prospects of any of the Company Entities whether or not
arising n the ordinary course of business that, in the sole judgment of
the LM, i a Material Adverse Change and that makes It, in the sole
|udgrment of the LM, Impracticable or inadvisable to proceed with the
lssue, aliotment, listing of the Equity Shares on the terms and in thi
manner contemplated in the lssue Documents; or

(e} there shall have occurrad any regulatery change, or any development
Involving a prospective reguiatory change (including, but not limited to, a
change in the regulatory envirenment in which the Company Entities
operate or a change in the regulations and guidelines governing the
terms of the lssue| or any order or directive from the SEBI, the Registrar
of Companies, the BSE SME or any other Governmental Authority, that,
in the sole judgment of the LM, is material and adverse and that maikes
, in the sole judgment of the LM, Impracticable or inadvisable 10
proceed with the Issue, allotment, listing of the Equity Shares on the
terms and in the manner conternplated in the ksue Documernts,

Motwithstanding anything to the contrary contained In this Agreement, if in the
opinion of LM, any of the conditions set out in Section 7.2 is not satisfied, LM shall have
the right, in addition to the rights available under this section 18, 1o immediately
terminate this Agreement with respect to itself by giving written notice to the
Campany.

Netwithstanding anything to the tantrary contained herein, the Company or the LM
(with regard to their obligations pursuant to this Agreement) may terminate this
Agreement with or without cause upan glving 10 {ten) days” prior written natice at any
tlme prior to the execution of the Underwriting Agreemeant. Following the execution of
the Underwriting Agreement, the lssye may be withdrawn and/or the services of the
LM terminated only in accordance with the terms of the Undenwriting Agreement,

Upen termination of this Agreement in accordance with this Section 18, the Parties
shall {except for any liability arising before or in relation o such termination and
extept as otherwise provided herein or in the Engagemant Letter) be released and
discharged from their respective chligations under or pursuant ta this Agresment.
However, the provisions of Section 1 (Definitions and Interpretation], 10 [Geverning
Low), LliArbitration), 12 iSeverability), 14 {Indemnity], 15 (Fees and Expenses), 16
(Towes), 17 [Confidentiality), 18 {Term and Terminatian), and 19.5 (Notices) shall survive
amy termination of this Agreement.

The termination of this Agreement shall not affect the LWM's right to recaive any fees
which may have accrued to it prior w the date of ermination and reimbursement for
out-of-pocket and other bsue related EXpENses incurmed prior to such termination as
et out in the Engagement Letter. The LM shall not be liable to refund any amounts
paid as fees, commissions, reimbursements, out-of-pocket EXPENSES OF EADENSEs
specified under the Engagenent Letter if the termination of this Agreement accurs as a
result of any act or omission of the Company or their respective Affiliates,

in the event that the lssue is postponed or withdrawn or abandoned for any reason,
the LM shall be entitied to receive fees and relmbursement for expenses which may
have accrued to it wp to the date of such postponement or withdrawal or
abandonment as set out in the Engagement Letter.,
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Motwithetanding anything contained in this Section 18, in the event that either the
Engagement Letter or the Undarwriting Agreement is terminated pursuant to its
respective terms, this Agreement shall stand automatically terminated.

in case of any inconsistency or dispute between the terms of thic Agreement and the
Engagement Letter, the terms of this Agreement shall prevall. However, the
Engagement Letter shall prevail over this Agresment solaly where such inconsistency
or dizpute relates to the fees or expenses payable to the LM for the issye by the
Lompany.

This Agreement shall also be subject to such additional conditions of force mojeure and
termination that may be mutually agreed upon and set out in the Underwriting
Agreement and any other agreement executed in connection with the lssue,

MISCELLANEQUS

No madification, alteration or amendment of this Agreement or any of its terms ar
provisions shall be valid or lepalby hindlng_ on the Parties unless made in writing duby
executed by ar an behalf of ail the Parties hereto.

Mo Party chall assign or defegate any of their rights or obligations hereunder withayt
the prior written consent of the other Parties; provided, however, thst the LM iy
assign its rights under this Agreement to an Affiliate without the consent of the ather
Parties,

This Agreement may be executed in counterparts, each of which when o executed and
delvered shall be deemed to be an original, but all such counterparts shall constitute
ofe and the same Instrument.

This Agreement may be executed by delivery of 3 facsimile copy or POF format copy of
an executed signature page with the same force and effect as the delivery of an
originally executed slgnature page. In the event any of the Parties delivers 2 facsimile
copy or POF format signature page of 2 signature Page to this Agreement, such Party
shall deliver an originally executed signature page within seven Working Days of
delivering such facsimile or PDF format signature page or at any time thereafter upon
request; provided, however, that the failure to deliver any such originally executed
signature page shalf not affect the validity of the signature page delivered by facsimile
or in PDF forrmat,

All notices ksued under this Agreement shall be in writing [which shall include el
teex or facsimile messages) and shall be deemad validhy delivered if sent by registered
post or recorded delivery to or left at the add resses ag specified below or sent to the p-
mail address or facsimile number of the Partiog Fespectively or such other addresses or
facsimile numbers as each Party may notify in writing to the other,

If to the Company:

VDOIT TECHNOLOGIES LIMITED
914, Emaar Palm Square, Sector -66 Gurgaon
Gurgaon HR 122011, Delhi, India,

Tel No: +51 BRODGES460

E-mail: MNarinder kamra@vdait in
Wehsite: wnw vdnit (n

Contact Person: Narinder Kurnar Kamra
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If to the LiA:

FEDEN SECLIRITIES PRIVATE LIMITED

B 7, 3rd Floor, Jay Chambers, Dayaldas Road,

Vile Parle [East], Mumbai - 400 057,

Maharashtra, India

Ted.: +91 5104985249

E-mail: mbdfedsec.in

Attention: Saipan Sanghai

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

Any notice sent to any Party shall also be marked to each of the other Parties to this
Agreement.

Other than as provided in thic Agreament the Parties da not intend to confer 3 benefit
on any person that i not 3 party to this Agreement and any provision of this
Agreement shall not be enforceable by a person that is not a party to this Agreement.

| The remsainder of this page has been imtentionally feft biank)
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IN WITNESS WHEREOF, this Agreement has been executed by the Partes or ther duly
sutherzed signatories the day and year first above written,

SIGNED for and an behalf of
FEDEX SECLUIRITIES PRIVATE LINATED

Saipan Sanghvi
{Authorised Signatary)
AWP



