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UNDERWRITING AGREEMENT

DATED AUGUST 27, 2026

BY AND AMONG

OM GALAXY LIMITED

(“Issuer™ or the “*Company™)

AND

INDORIENT FINANCIAL SERVICES LIMITED

(*“Book Running Lead Manager™, “BRLM™ and “Underwriter™)

AND

AIKYAM CAPITAL PRIVATE LIMITED

(“Underwriter™)



l.

UNDERWRITING AGREEMENT

Lhis Underwriting Agreement (“Agreement™) is executed on this 27" duy of August 2026 at Yasal, Maharashiea,
by and among:

OM GALAXY LIMITED, a company incorporated under the Companies Act, 1936, bearing Corporate
ldentity Number L33127MBZ008PLCTIS7382 and having its registered office at 4/5/6 Blue Chip No 3,
Industrinl Estate, Sotivali Road, Village Valiv, Vasai, Thane, Maharashtra-401208, India (hereinafier referred
to as the “Company™ or “lssuer”, which expression shall, unless it be repugnant to the context or meaning
thereof. be deemed to mean and include its suceessors and permitted assigns). of the FIRST PART:

AND

2. INDORIENT FINANCIAL SERVICES LIMITED. u company incorporated under the Companies Act. 1956

bearing corporate identity number U7 190DLI993PLCOS2085 and having its repistered office st Suite No, 2,
Ground Floor, Plot Mo, 23, Block 127, Hanuman Road, Connawght Place, Central Dedhi, New Delhi=1 10001
and acting through its corporate office at B/B0S5, Rustomjee Central Park. Andheri Kurla Road, Chakala.
Mumbai — 400093, Maharashira, India Chereinaller refermed 6 as “Book Running Lead Manager™ or
“BRLM" or “IFSLT. which expression shall. unless it be repugnant 1o the context or meaning thereof. be
deermed o mean and inelude ils successors and permitied pssignsy of the SECOND PART!

AND

3. AIKYAM CAPITAL PRIVATE LIMITED. a company incorporated under the Companies Act. 2013 bearing

corporate identity number USTIOOMIT202IPTCI9A0BT and having its registered office at 1203, Level 12,
Lotus Link Square; Mear DN Nagar Metro Station: DN, Nagar, New Link Road, Andheri { Westh, Mumbai,
Maharashtra — 200053, India (hereinatier referred o as “ACPL™, which expression shall, unless it be repugnant
1o the context or meaning thereof, be deemed 1o, mean and inelude its suceessors and permitted assignsh: of the
THIRD PART;

I this Agreement:
(i) IFSL and ACTL are collectively referred to as the “Underwriters™ and individually as “Underwriter”: and

{iiy The Company, Book Running Lead Manager and ACPL are eollectively referred o as the “Parties™ und
individually as a “Party”,

WHEREAS:

A, The Company proposes to undertake an initial public offering of the equity shaves of the Company bearing
foce value of F 3 each (the “Equity Shares™) comprising a [vesh issue of upio 11667200 cquity shares (the
“lssue’). in accordance with the Companies Act. 2013 and the rules made thereunder (the “Companies Act™),
the Securities and Exchange Board of Tndia (Tssue of Capital and Diselosure Requirements) Regulations,
2014, as amended (the “SEBI ICDR Regolations™} and other Applicable Lavws (defined befow), st the price
determined through the book bullding process as prescribed in Schedule X1 of the SEBTICDR Regulations
in gecordance with the Applicable Laws by the Company, in consultation with the Book Running Lead
Manager to the lssue (the “lssue Price™) and to list its Eguity Shares on the SME Platform of BSE Limited
("BSE SME"). the desiznated Stock Exchunge,

B, The Eguity Shares to be jssued Tor allotment in this [sue comprise of o Fresh Tssoe ol Bguity Shares of face
vilue of T 5 each. ot an Issue Price as decided by the Company in consultation with the Book Running Lenad
Manager, will be reserved For subscription by the Market Maoker (ax defined hergfnafier) to the 1ssue (the
“Market Maker Reservation Portion™), The Issue less Market Maker Resernvation Portion e, Net 1ssue of
upre 1L ILES.200 Equity Shares of face value of 7 5 each. be and is hereinafter referred to as the “Net Isspe™.

C.  The Compuny has obtained approval for the [ssue pursuant 10 the Board resolution dated February 10, 2026
and August 25, 2026, The Company has also obtained its shareholders approval pursuant o Special
Fesolution passed under section 624 1)) of Companies Act 200 3 at its Extra Ordinary Ceneral Meeting held
on February 16, 2026 and August 26, 2026 which eollectively authorises the Company's Directors, or any
other authorised representatives, [or the purpose of the Isspe, (o issue and sign the Drafi Red Herring



Prospecius’ Red Herring Prospectus and |/ or the Prospectus. this Agrecment (ay defined hereander). any
amendments or supplements thereto, and any snd all other writings a8 may be legally and customarily
required in pursumance of the Issue and to do all aces. deeds or things as may be reguired.

In refation o the 1ssue, the Company bias appointed Indorient Financial Services Limited as the Book Running
Lead Manager and signed the issue agreement dated March 28, 2026 remd with amendment 1o the issue
agreement dated August 26, 2026 in relation to the Issue (“Issue Agreement™).

The Company, the Bankers o the lssue, the Registrar fay defimed hereivafier), the Book Running Lead
Manager. shall enter into o bankers to the issue ngreement dited Aupust 19. 2026 read with amendment to
the banker 1o the 1ssue agreement dated August 27, 2026 Bankers to the Isswe Agreement”), pursuant 1o
which the Bankers to the Issue and the Registrar have agreed to carry out certain activities in relation 1o the
Lssue,

The Company filed the Draft Bed Herving Prospectus dated March 30, 2026 with BSE SME and subsequently,
the Company has received the in-principle approval from BSE SME for insertion of its name in the Red
Herring Prospectus/Prospectus vide letter dated June 2%, 2026 (“In-Principle Letter™). After incorporating
the comments and observations of BSE SME, the Company proposes to lile the Red Herring Prospectus with
the RoC. the BSE SME and the SEBI and will file u Prospectus in aceordance with the Companies At and
the SEBI ICDR Regulations.,

One of the requirements of issuing Equity Shares in accordance with the Chapter IX of the SEBI ICDR
Regulations, as specified in Regulation 2600 1 of SEBT ICDR Regolations is that the initial public Tssue shall
b underwritten for hundred per cent (100%) of the 1ssue and shall nol be restricted up to the minimum
subseription level and as per sub regulation 260020 of SEBI ICDR. Regufations, the Book Running Lead
Manager shall underwrite ot least fifleen percent (15%) of the issue size on their own account(s).

The Company has sgreed 1w appeint Indorient Financial Services Limited and Aikyvam Capital Private
Limited as (he underwriters and ench Underwriter agrees to enter into this Agreement for underwriting,
pursuant o which Indorient Finanetal Services Limited and Alkvam Capital Private Limited has apreed w
underwrite upto 1L16.67.200* Equity Shares. with Indorient Financial Services Limited and Afkyvam Capital
Private Limited cach agreeing o underwrite up 1o 38,335,600 Eguity Shores, representing 30% each of the
total undervriting commitment to comply with the requirements of Regulation 260 of the SEB] ICDR
Regulations,

*neludes wp to 584,000 Equity shares of 5 cach, Murkel Maker Reservation Portion which are ro be
sithsoribed by the Markel Maker in iy oven accomnt in ovder fo ofaim compliaince with the reguivemeniy of
Regulation 261 af the SERI ICDR Regulations.

In view thereofl the Book Bunning Lead Manager and ACPL shall act as.| Inderwriters in accordance with
the terms of this Agreement on g several and not jointly basis,

NOW THEREFORE 1T IS HEREBY AGREED BY AND AMONG THE PARTIES HERET(O AS

FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

11 Allcapitalized terms used in this Agreement, including the recitals, shall, unless specilically defined herein,
have the meanings assigned to them in the Draft Red Herring Prospectus, Red Herring Prospectus and the
Prospectus. as the context requires. In the event of any inconsistencies or discrepancies. the definitions as
preseribed in the ssee Documents (as defined hereafiert shall prevail,

1.2 In addition w the defined terms contained elsewhere in this Agreement, the following expressions, as wsed

in this Agreement. shall have the respeetive meanings set [orth below:

“Affiliate” with respect to any Party shall mean (i} any other person that, divectly or indivectly, through ane
or more intermediarics, Control or is Controlled by or is in common Control with such party, (i) any other
person which is holding company, subsidiary or joint venture of such Party: and (iii} any other person in
which such party bas “significant influence™ or which bas “significant influence” over such Party. where
“signiffeant influenee” over @ person is the power w participate in the management. financial or operoting
policy decision of that person but 15 less than Control over those policies and the shareholders beneficially



holding, directly or indirectly through one more intermediaries. a 10% or more interest in the voting power
of that person is presumed (o have significant influence over that person, For the purpose ol this Agreement,
the term “holding company™ and “sobsidisry™ shall hiove the respective meaning set forth in the Companies
Act, In addition, the Promoter, including the nolural person exercising significant influence over the
Promoter. the member of the Promoter Group and the Group Companies shall be deemed 1o be Alfiliates
of the Company: ~Allot” or ~Alletted™ or “Allotment™ shall mean the issue of Bguity Shares pursuant 1o
the lssue to the successful Applicants. as the context requires;“Anchor Investor” shall mesn a Qualified
Institutional Buver, applving under the Anchor Investor Porlion in pceordance with the requirements
specified under the SEBTCDR Regulations and the Red Herring Prospectus and who has Bid for an amaount
oif at Jeast 2 200 lakhs:

“Agreement” shall have the meaning assigned to such term in the preamble hereto:

*Application” shall mean ar indication to muke an [ssue during the Issue Period by o prospective investor
to subscribe to the Eguity Shares at the Issue Price, including all revisions and modifications thereto;

“Application Amonnt” shall mean the amount at which the Applicant makes an application for the Eguity
Shares of the Company in lerms of Red Herring Prospectus;

“Application Form™ shall mean an applicotion form whether physical ar electronie, used by Applicants o
submit Applications. which was considered as the application for Allotment in terms of the Red Herring
rospectus and the Prospectus;

“Applicable Law™ means any applicable faw. byelaw, rule. regulation. puideline. circular. order
netification, regulatory policy fincluding any requirement under, or netice of any regulatory body ),
compulsory puidance. rule, order or decree of any court or any arbitral authority, or directive. delegated or
subordinate legislation in amy applicable jurisdiction, within or cutside India, applicable to the [ssue or the
Parties including the SEBI Act, the Securities Contracts | Regulution) Act. 1936, the Securities Contraects
(Regulation ) Rules, (957, the Companics Act, the SEBT ICDR Regulations, the Securities and Exchange
Board of India {Listing Ohligations und Diselosure Requirements) Regulations, 20035, as amended. the
Foreign Exchange Management Act, 1999, and the rules and regulations thercunder. and the guidelines.
instructions, rules, communications, circulars and regulations issued by the Government of India, the Rot!,
SEBL KBIL. the Stwock Exchanges or by any other governmental, statutory or regulatory authority or any
courl or tribunal:

“Application Period/Pay-in Perdod™ shall mean the period commencing on the Issue Opening Date
extending upto the Issue Closing Date;

“ASBAT means Application Supported by Blocked Amount;

“ASBA Bidder” sholl mean any prospective investoris) |/ Bidder () in this Tssue who applyviies) through
the ASBA process except Anchor Investor:

“Bankers to the Issue Agreement” shall have the meaning aseribed Lo itin Recital | of this Agreement:
“Bidder”™ ~Applicant™ shall mean any prospective investor who makes & bid pursuant to the terms of the
Red Hemring Prospectus and the Bid-Cum-Application Form and unless otherwise stated or implied, which
includes an ASBA Bidder and an Anchor Investor;

“BSE SME"/ “Stock Exchange” shall mean SME Platform of BSE Limited, a stock exchange recophized
by SEEI in terms of Securities Contracts (Fegulation) Act. 1056;

“Business Day" shall mean 4 day on which the principal commercial banks at Mumbai are open for business
during normal banking hours:

“Book Running Lead Manager™ or "BRLM” shall mean the Book Running Lead Manager 1o the Issue
P2, Inderient Financial Services Limited;

“Closing Date” shall mean the date o’ Allotment of the Equity Shares pursuant o the 1ssee in accordance
with the provisions of the [ssue Docuaments;



“Companies Act™ shall mean the Companies Al 2015 read with the rules, regulations, as amended:

“Confirmation of Allocation Note” or "CANT shall mean the note or advice or intimation of allocation of
the Equity Shares sent to'the applicants whe have been allocated Equity Shares:

“Contralling”, “Controlled by or “Control” shall have the same meaning ascribed to the term “control™
under the Securities and Exchange Board of India {Substontial Acguisition of Shares and Takeovers)
Regulations, 2001, as amended from time W0 time and the terms ~Controlling™ and “Controfled” shall be
constroed secordingly:

“Designated Intermediaries” shall mean:-

al  ACself Cortified Syndicate Bank, with whom the bank aceount to be blecked. is maintained.

by RBook Running Lead Manager to the lssue.

) Banker 10 the 1ssuc.

diy A stock broker registered with a recognized stock exchange (and whese pame is mentioned on the
wehsite of the stock exchange as eligible for this activity ) " Broker™),

el A registror to an Issue and share transter agent (“RTA™

A depository. participant (DP7) (whose name i menfioned on the website of the stock exchange as
eligible for this activity

“Disassociated Groop™ means and includes the following individuals/entities who by virtue of Regulation
I ippiii) of SEBL ICDR Regulations form part of the Promoter Group but in respect ol which cither
information is not availeble or no consent o be ineluded in the Promoter Group has been provided by the
concerncd individuals! entities:

5 Na, MName of Individual/Entity | Relation with Promoter
1. Santosh Nair | Brother of Spouse of Jvothish Rajamohanan Mambfar
r Preetha Raghavan Sister of Sathyupalun Avadathil Poyil
“Dreaft Red Herring Prospectus™ menns the Draft Red Herring Prospectus dated Maorch 300 2026 filed
with the BSE SME in sccordance with the SEBI ICDR Regulations, which does not contain complete
particulars of the price al which the Equity Shares will be Allotted and the size of the Issue. including any
adidendum or corrigenda thereto;

“Engagement Letter™ shall mean an engagement letter dated July 4. 20235 duly authorised. executed. and
delivered by the Company 1o [FsL:

“FEMA"™ shall mean the Foreign Exchange Manogement Agt, 1999, including the rules and regolations
thereunder;

“Indemmnified Party” shail have the meaning given to such term in this Agreement and shall be read and
constried in context of the text o which it pertains;

“Individual Bidder(s)” shall mean the individual applicants, who have applied for the Equity Shares for a
minimum application siee of two lots wherein amount exceeds more than 3 20000040 in any ol the bidding
aptions in the Issue (including HUFs applving through their Karta and Eligible NRUs)

“In-Principle Letter™ shall have the meaning aseribed to it in Recital | of this Agreement:

“Issne Closing Date™ shall mean, except in relation to any Bids received from the Anchor [nvestors, the
dute atter which the Designated Intermediaries will not accept any Bids, which shall be notified in an
English nationn! daily newspaper, Hindi national doily newspaper and o local newspaper of Maharshin,
where the registered office of the Company is located, cach with wide cireslation:

“Issue Docoments™ sholl mean and include the Drafi Red Herring Prospectus, Red Herring Prospectus and
the Prospectus as and when approved by the Board of Directors of the Company and [Tled with Stock
Exchange/SERI and all concerned and related authorities;



“lssue Opening Date™ shall mean, except in relation to any Bids received lrom the Anchor Investors, the
date afler which the Desipnated Intermediaries shall stard accepting Bids, which shall be notificd in an
English national daily newspaper. Hindi national daily newspaper and local newspaper of Maharashtra,
where the registered office of the Company is located, cich with wide eirculation;

“lssue Pertod™ shall mean the period between the Bssue Chpening Bate and the lssue Closing Date (inclusive
of both dates) and during which prospective Bidders can submit their applications:

“lasue Price” shall mean the fnal price a0 which Equity Shares will be allotted wo ASBA Bidders in terms
of the Red Herring Prospectus and Prospectus. Equity Shares will be allotted to Anchor Investors at the
Anchor Investor [ssue Price, which was decided by our Company, in consuliation with the Book Running
Lead Manager, in terms of the Red Herring Prospectus and the Prospectus;

“Key Managerial Personnel” or "KMP” means the key manogerial personnel of the Company in
aceordance with Regulation 201)(bb) of the SEBI ICDR Regulations as deseribed In the lssue Documents:

“Market Maker” shall mean any person who is registered as a Market Maker with SME platform of BSE
Limited and appointed by the Company Tor the purpose of Market Making under Regulation 261 of the
SEBI ICDR Regulations:

“Market Maker Reservation Portion™ shall have the meaning ascribed to it in Recital B of this
Agreement:

“Material Adverse Effect™ shall mean individually or in the aggrepate. a material adverse effect on the
Mnancial or otherwise, or in the carmings, business, managemenl, operations or prospeets of the Company:

“Met Tssue™ shall have the meaning ascribed to it in Recital B of this Agreement;
“Party” or “Parties” shall hove the meaning given 1o such terms in the preamble 1o this Agrecment;

“Promoters” means, collectively. Opindersingh Bachattarsingh Baddhan, Jyvothish Rajamohanon WNambiar,
Sathyapalan Avadathil Povil, Gagandeep Opinder Singh Baddhon and Meena O Baddhon;

“Promoter Grooup™ includes such persons and entitics constituling the promoter group s per the SERI
[CDR Regulations and diselosed in the [ssue Documents:

“Prospectus” shall mean the prospectus to be filed with the Rol in aveordance with the provisions of
Section 26 und 32 of the Companies Act and SEBLICDR Regulations containing, frer alia, the ssue Price,
the size of the Issue and certain other information incleding any addenda or corrigenda therelo;

“Public Issue Account™ shall mean the bank account opened with the Public Issue Bank, under Section
400 3) of the Companies Act to receive monies from the Escrow Accountis) and ASBA Accounts on the
Designuted Date:

“Qualified Institutional Buvers™ or “0QIBs™ shall mean a gualified institutional buver as defined under
Regulation 20 1ss) ol the SERT TCDR Regulations:

“Red Herring Prospectus” shall mein the Bed Herring Prospectus bo be issued in aceordanee with Section
12 ol the Companies Act and the provisions of the SEB] ICDR Regulations. which will not have complete
purticulars of the price at which the Equily Shares will be issued and the size of the Tsue including any
addenda or corrigenda thereto. The Red Herring Prospectus will be filed with the RoC at least three (3)
Working Days before the Bid‘dssue Opening Date and will become the Prospectus upon {1ling with the RoC
after the Friving Dhte;

“Registrar to the Bsae™ shall mean the registrar o the Tssue befng Bigshare Services Privale Limited;
“Registrar Agrecment” shall mean the registear agreement dated March 25, 2026, entered between the

Company and the Registrar to the 1ssue read with amendment to the registrar agreement dated August 26,
224



“RBI” means the Reserve Bank of [ndia:
“ReC™ shall mean the Registrar of Compantes. Mumbai-11:

“SEB! ICDR Regulations™ shall mean Securities and Exchange Board of India (Tssue of Capital and
Disclosure Reguiremenis) Regulotions, 20008, as amended from time w iime;

“SEBI Merchant Bankers Regulations™ shall mean Securitics and Exchange Board of India (Merchant
Bankers) Regulitions, 1992, as amended from Gme o time)

“SEBI Stock Brokers Regulations” shall mean Securities and Exchange Hoard of India (Stock Brokers)
Rezulations, 2026, as amended from time to time;

"Waorking Day” shall mean all days on which commercial banks in Mumbai are open for business: provided
however, with reference to () announcement of Price band: and (i) Bid / lssue Period. the expression
Working Day™ shall mean all davs, excluding all Sawrdays, Sundavs and public holidavs, on which
commercial banks in Mumbai are open for business: {iii) the time period between the Bid / 1ssue Closing
Diate and the listing of the Equity Shares on the Stock Exchange, ~Working Day™ shall mean all trading
duys of the Stock Exchange, excluding Sundnys and bank holidays in Mumbai, as per the circalors issued
by SEBRI

In this agreement, unless the context otherwise requires:
ia)  words denoting the singular shall include the plural and vice versa;

(by  headimgs and bold typeface are only for convenience and shall be ignored for the purpose of
interpretation;

iy references to the word Sinclude™ or “including”™ shall be construed without limitotion;

idy  references to this Agreement or o any other ngreement, deed or other instrument shall be construed
o5 a reference 10 such agreement, deed or other instrument as the same may from tme o lime be
amended. varied. replaced. novated or supplemented:

(el references toany Party to this Agreement or any ether agreement or deed or instrument shall include
ity suceessors or permilted assigns;

ify  words denoring a person shall include an individual, corporation, Company. partnership. trust or
ofher entily;

gl reference to any Party to this Agreement or ony other agreement or deed or other instrument shall
include its successors or permitted assigns:

thy areferenee o an article, seetion, paragraph or schedule is onfess indicated (o the contrary, a referenee
Lo an article, section, paragraph or schedule of this Agrecment:

i otherwise defined the reference to “days™ shall be construed as references to calendar days in the
Gregorian valendar

i o referchce o the preamble, the recilals, a clause or an annexure is, unless indicated o the coptrary,
a reference to the preamble. the recitals. o elouse or un annexure of this Agreement: and

ik} references oo any statute or statutory provision shall be construed as @ reference (o such statute or
statutory provision as it may have been. or may from time to time be. amended. modified or re-
enacted,

The Parties acknowledge and agree thai the Schedules attached hereto form an integral part of this
Agreement.
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2.6,

The rights. obligations. representations. warranties, covenants, undertzkings and indemnities of cach ol the
Partics under this Agreement shall be several, and not joint, vnless expresshy otherwise specificd in this
Agreement in respect of any joint and several obligations. None of the Parties shall be responsible or Hable.
divectly or indirectly, forany acls or omissions ol any other Party, unless expressly otherwise specified in
this Agreement.

UNDERWRITING

On the basis of the representations and warrantics contained in this Agreement and olher lerms and
conditions’ of this Agreement. ench Underwriter hereby severally and not jointly agree to procure
subseribers and purchasers for, and failing which, subscribe to-and purchase themselves, the Fquity Shares
affered in the 1ssue in the manner and to the extent set out in this Agreement and in accordance with the
SEBI ICDR Regulations, the SEBI Merchant Bankers Regulotions and the SEBI Stock Brokers
Regulations, 1o the extent applicable,

The Company before delivering w the RoC. shall make available weach Underwriter, & copy of the Red
Herring Prospectus/Prospectus. which has been modified in the light of the observations made by BSE SME
in the In-Principal Letter, Each Underwriter shall, before esecuting their obligations under this Agreement,
satisfy themselves with the terms of the [ssue dnd other information and disclosure contained therein.

The Prospectus in respect of Issue shall be delivered by the Company to the RoC for registration in
accordance with the provisions of the Companies Act. The Company agrees that, it after filing of the Red
Herring Prospectus/Prospectas with the RoC any additional disclosures are required o be made in the
interest of the invesiors in regard to any matter relevant 1o the [ssue. il shall incorporate the same along
with such requirements as may be stipulated by the Stock Exchange. SEBI or the Book Running Lead
Manager and compliance of such requirements shall be binding on cach Underwriter: provided that such
disclosures are vertified by Stock Exchange and SEBT as being material in nature and for the purpose of the
comract of underwriting: the guestion whether or not such subsequenm disclosures are material in nature.
the decision of Stock Exchange or SEBI shall be final and binding on both the Parties,

The Company shall make available to each Underwriter such number ol Application Forms {including the
abridged prospectus) and such number of the Prospectus os required by such Underwriter. 11 ony
Linderwriter desires to have more bid cum application forms and Red Herring Prospectus and Prospectus
other than specified it must state its requirements which would then be considered as a condition for
aceeplance ol this Apreement. Thereafier. it is responsibility of the Company w deliver such Underwriter
the aecepted quantity of Bid Cum Applications and Red Herring Prospecius and the Prospectos as soomn as
Fed Herring Prospectus and Prospectus is filed with the KoC but in any case, no later than three (3) days
from the date of lssue Opening Date. proot of such delivery. should be retained by the Company,

The subseription list for the [ssue shall open ot later than three (3) months from the date of this Agreement
ar such extended periodis) o the Underwriters may agree in writing, The subseription 1ist shall be kept
apen by the Company for a2 minimum period of three (3} Working Days and iU required by the Underwriters,
the same may be kepl open up-1o @ masimum of wen (10) Working Days, Giling which, the Underswriters
shall not be bound Lo discharge the snderwriting obligations under this Agrecment.

The Application bearing the stamp of cach Underwriter, or as the case may b, the sub-underwriter whether
made on their own behalt or otherwise shall be treated in the same manner as the Applications received
directly from the members of the public und, in the event of the Issue being oversubseribed, such
Applications shall be treated on par with those received from the public and under no circumstances, the
Application bearing the stemp of the Underwriters of the sub-underwriler s) shall be given any preference
or priority in the matter of sllotment of the Eguity Shares.

Fach Underwriter for the Issoe shall be entitled to armange for sub-underwriter for its anderwriting
abligation on their own aecount with any person of persons on terms o be sgreed vpon between them.
Notwithstanding such arrangement. énch Underwriter shall be primarily responsible for their respective
sub-underwriter and any failure or default on the parl of the sub-underwriter to discharge their respective
sub-underwriting obligation, shall not exempl or discharge such Underwriter of its underwriting obligation
under this Agreement. [f the [ssue of Equity Shares s undersubseribed, gach Underwriter shall be solely
responsible o subseribe/procure subscriplion o the unsubseribed Equity Shares up-to the extent of its
obligalion as staled in Schedule A of this Agreement.
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270,

4.1.

The Company hereby, eonfirm that they have entercd info the Registrar Agreement,

The Company conlirms that the Equity Shares Bssued through the Tssue shall be Allocated and subsequently
Allotted to successiul Bidders, ineluding Bids procured by the Underwriters (i any), in terms of the Red
Herring Prospecius and the Prospectus in the ease of resident Bidders,

[T the Issue is undersubseribed, Indorient Financial Services Limited and Afkyam Capilal Privote Limited
being the Underwriters for such portion shall be responsible to subscribe/procure subseription W the
unsubseribed shores. However. provided that such obligation sholl not exceed the obligation mentioned in
Schedule A of this Agreement,

The soid underwriting obligations for cach Underwriter in cose of shortage in the respective portions shall
be discharged in the manner mentioned below:

tal The Company shall within 3 (three) days after the date of closure of subseription list communicate in
writing to each |'nderwriter. the wtal number of shares remaining unsubscribed. the number of shares
required 1o be taken up by each Underwriter or subseription 1o be procured therefore by each
LInderwriter.

{h) The Compuny shall make available to cach Underwriter. the manner of computation of its underwriting
abligation and also furnish a certificate in support of such computation from the Company's auditors.

{c} Ench Underwriter on being satisfied aboul the extent ol devolvement of the underwriting obligation.
shall immediately and in any case within 30 (hirty) davs from the date ol closure of the Tssue, in the
manner specified in this Agreement. make or procure the applications to subscribe to the shares and
submit the same together with the Application Amount to the Company in it Escrow Account apened
specilically Tor this Issue.

{d) In the event of failure of by ony such Underwriter (jointly or severallv) to make the application w
subscribe to the shares os required under clause (2) above, the Company shall be lree 1o make
arrangementst ) with one or more persons W subsceribe o such shares without prejudice 1o the rights of
the Company to take such measures und proceedings as may be gvailable to it against such Underwriter
including the right to claim damages forany Joss suffered by the Company by reason ol failure on the
part of such Underwriter o subseriber to the shares as aforesaid.

ISSUE DOCUMENTS

The Company conlirms thal it has prepared and avthorized. and whenever the context requires, shall prepare
and authorize, the lssue Documents for use in connection with the lssue. The Company. confirms that it has
signed the Issue Documents required (o be signed as of (he doie hercol, w the exient applicable under
Applicable Laws. The Company, hereby authorizes the Underwriters wo distribute copies of the Red Herring
Prospectus, the Prospectus, any supplemental issue document and any sddendum thereto, o investors in
complignee with and as is permilted under Applicable Laws in oany relevant jurisdiction as per this
Apreement and Applicable Law,

CONFIRMATIONS

Each Underwriter hereby, severally and not jointly, confirms with respect to itself as of the date of this
Agreenment wothe Company, in cach case, in relalion to the [ssue, that:

{a) it will collect Applications frony the Applicants during the Application Period only.

(b it will collect the Application Amoeunt from the Applicants in aceordance with the provisions of the
Progpectus and Applicable Laws,

ter itwill comply with the provisions of the SEB] ICDR Regulations, SEBI Stock Brokers Regulations, as
amended and SEB] Merchant Bankers Regulations, to the extent applicable, the Companies Act and
other applicoble SEBD rules, regulations and guidelines. as amended from time o time. Further, the
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Book Running Lend Manager has complied. and will comply. with the provisions of the SEBRI Merchant
Bankers Regulations,

i) it will comply with the terms, conditions, covenants ond undertokings of the Bapkers to the [ssue
Agregment to the extent they are required 1o be complied with asof the date of this Agreement. and it
agrees that it will comply with the other werms, conditions, covenants and undertakings of the Bankers
to the Issue Agreement as and when such complianee is required pursuant to their respective terms.

The Company i3 free W quantily the damages upto a value of the shares nol subserited by the Underwriters
in terms of its commitment under this Apreement.

IsSUE

Motwithstanding anything contained e¢lsewhere or otherwise in this Agreement, the Company agrees that
the maximum amount in the Issue that cach Underwriter has to underwrite Eguity Shares, which is allocated
as under:

Name of Underwriters No.of Shares Underwritien® %% of the total 1ssue
! size Underwritten

Indorient Financial Services Limited ! Lipto  58.33.600 ! 3086

Aikvam Capital Privote Limited | Lipts 5833600 | 0%

Total Upte 1,16.67,200 100%%

Elncludes up o 584,000 Equity shares of € 5 each, Marker Maker Reservation Portion which are 1o be
subscribed by the Market Maker bn ity ows aocoutit bn ovder to claim complicrce with the regidrements of
Hegulation 261 of the SEBL ICOR Regnlations,

With regord to the Markel Maker Reservation Portion, il is compulsors (hat the Market Maker e, Aikyam
Capital Private Limited will subscribe to the specific portion of the lssue set aside as Muorket Maker
Reservation Portion as it needs o be subseribed in its own account in order to claim complianee with the
requirements of Regulation 261 of the SEB! ICDR Regulations, Accordingly, Afkyam Capital Private
Limited shall ensure that their portions of upte 584,000 Eguity Shares are subseribed in s own ccount
prior tor Uhe elisure of the Tssue,

In the Issue, each Underwriter shall only be responsible for ensuring completion of the subscription in
respect of such Applicants, including ensuring full payment of the Issue Price in respect of the Equity Shares
for which such Applications are made. in the manner set forth in this Clavse,

The defoult in [l ond timely pavment of the Tssue Price in respect ol the Equity Shares o which the
Applicant has ploced an Application and received Allotment in respect of such Application,

The withdrawal of an Applicant in respect o which an Allotment of Equity Shares has been made, by the
Applicant prior (o Allotment of the Equity Shares subseribed by such Applicant.

Fach Underwriter shall be severally and net jointly liable o discharge their underwriting obligations as
listed out in Schedule A of this Agreement,

Each Underwriter will be required for themselves, 1o the extent of Applications procured by them o moke
good any defanli by such Applicanis,

COVENANTS OF THE PARTIES

Fach Underwriter severally not jointly hereby represents, warrants and agrecs with the Company, o8 of the
dote of this Agreement und till Closing Date. that. unless otherwise expressly authorised in writing by the
Company, neither it nor any of its Affiliates nor any of its respective directors, emplovees or agents has
migide o will make any verbal or wrilten representations in connection with the Tssue: other than those
representations made pursoant to the terms and conditions set forth in this Agreement. the [ssue Documents
or in any other document the contents of which are or have been expressly approved or provided for in
writing for this purpose by the Company.

11
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The Company herchy represents. warranis and agrees with the Underwriters, as ol the date of this
Agreement and 1610 the Closing Ddate, thal, unless otherwise expressly authorised in writing by (he
nderwriters. neither it nor any of it Affiliates nor any of their respective directors, employees or agents
has 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 sel forth in this Agreement. the
bssue Docoments or in any other document the contenis of which are or have been expressly approved or
provided for in writing for this purpose by the Underwriters.

PROCEDURE FOR EFFECTING DISCHARGE OF UNDERWRITING OBLIGATIONS

Ench Underwriter herehy (severally and not jointly), confirms to the Company, 1o the other |inderwriter, in
the |ssue. in relation to which Fguity Shares are proposed lo be allocated in aecordance with the terms of
this Agreement and the Issue Documents, cach such Underwriter shall oply be responsible for ensuring
completion of the subseription in respect of such valid Bids and not for Bids procured by other Underwriter.
in the manner set forth in this Clause 7. For the purpose of this Agreoment. “valid bids™ shall mean soch
Rids made during the Bid! Tssue Period which are not liable w be rejected on anv of the groonds disclosed
in the fssue Documents or Applicable Laws.

The underwriting obligations, if any, determined severally in terms of this Agreement shull be dischurged
in the manner set forth below:

721 {A) The Company shall. immediotely not later than 2 days following the expiration of the Pay-in

period provide wiilten notice to each Underwriters of the details of any Applicants provured by such
Underwriter. lor which the Applicants have received Allpcations and for which payment has not been
received orin respect of which Applications have been withdrawn, and aceordingly the extent of the
abligation of the Underwriter, to procure purchasers for or purchase itself. Fquity Shares, computed
in the manner set forth in Clause 5,

(B Each Underwriter shall, severally, immediately follow the receipt of the notice referenced in
Clanse T2 1AL procure subseription ns required under this Agreement and/or make the
Applicotions to purchase the Equity Shares and submit the some to the Company and pay or cause
the payment ol the 1ssue Price lor such Bguity Shares inio the Public [ssue Account of the Company.

722 (A The Company shall, not later than ane day Tollowing the dispateh of the notice set [orth in Clause

T2 WA, provide writlen notice w each Underwriter of the details of any Applications lor which the
Applicants have received allocations and for which payvment has not been received or in respect of
which Applications bave been withdrawn, and the underwriting commitments of the such
Underwriter for which payvment has not been received and accordingly. the extent of the obligations
af such Llnderwriter, severally, to procure purchasers for, or purchase isell Equilty Shares computed
in the manner set forth in Clause 5.

(B) Each Underwriter shall, severally, immediately following the receipt of the notice refereneed in
Clause T220AN procure subscription us pequired under this Agreement undior miske the
Applications o purchase the Equity Shares and submit the same w the Company amd pay or cauge
the payment of the lssue Price for such Equity Shares into the Public Tssue Account.

7.2.3  Each!inderwriter. severally, on being satisfied about the extent of devolvement of the underwriting
obligation, shall immediotely, and in any esse not liber thun 30 {thivy d duys after receipt of the
communiegtion under Clause 7.2.1 & 7.2.2 above. make or procure the Applications (o subseribe 1o
the shares and submil Ure seme wogether with the Application Amount Lo the Company.

724 Inthe eventof any failure by any | Inderwriter to procure purchasers for or purchase ilsell the equity
Shares us reguired under Clawse 7.2.0 or 72,2, the Company, on behall of itself, may make
arrangements with one or more persons to purchase such Equity Shares without prejudice to the
rights of the Compony o take such measures and proceedings as may be available 1o it against such
Underwriter. including the right to elaim dJamages for any loss suffered by the Company by reason
ol any failure on the part of such Underwriter to procure purchasers for or purchase itself the Eguity
Shires as provided herein
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7.2.5 The notice from the Registrar to the 1ssue in terms of this Clause 7 5 deemed o be a notice from the
Company {or purposs of this Agreement,

Subject 1o Clause 9, the obligations, representations, warranties, underlakings ond liabilitics ol each
Underwriter (including the acts and omissions of their respective sub-underwriters) under this Agreement.
including w procure subseribers or purchasers for, or subscribe 1o o purchase themselves, the Fauity Shares
at the Issue Price in aceordance with this Clause 7 shall be several and not joint. as between the
Underwriters,

Ench Underwriter shall be liable only for its own acts’ and omissions and that of its respective sub-
underwriters and not for the acts and omissions of any other Underwriter Lor such olher Underwriier’s sub-
underwritersh. In the event that any Underwriter discharges (“Discharging Underwriter™) any
underwriting obligations on behall of wny other defwlling Underwriter (or theie respective sub-
underwriters) pursuant to this Clouse 7 hereto (for the purposes of this Clause, the "Defanlting
Underwriter™), the Discharging Underwriter shall have full recourse to such Defanlting Underwriter {or
their respective sub-underwriters) wowards the liability so discharged by the Discharging Underwriter
without any participation or invelvement or lability required by the Company or the other | Inderwriter.
The underwriting and selling commission and any other commissions or fees, expenses and applicable taxes
in respect of Equity Shores tor which a Discharging | Inderwriter discharges underwriting obligations of
any Defaulting Underwriter shall be pavable o the Discharging Underwriter and not o the Defaulting
Underwriter.

In the event that amy Discharging nderwriter umdersrites or procures subseribers or purchasers to the
extent ol any shortfall in the underwriting obligations ofany Defaulting Underwriter under this A greement
then such Discharging Underwriter shall, in addition o and without prejudice o the remedies available 1o
il under Applicable Law. be entitled to sell or dispose of the Fquily Shares {representing the shortfafl in the
underwriting obligations of such Defaulting Vinderwriter) to any person or generally in the market or
otherwise at o price realizable by such Discharging Underwriter, and in the event that the proceeds from
the sale of such Equity Shares is less than cost of the Equity Shares subscribed or purchased by it or the
Discharging Underwriter has not sold some or all of such Eguity Shares, such Defaulting Underwriter shall
fully indemnily and hold the Discharging |inderwriter harmless from and against any such foss on account
af the sale or retention of some or all of such Fquity Shares, including any costs or expenses incurred by
the Discharging Underwriter on such subseription., purchase and sale. Any obligations and actions required
to e taken by any of the Underwriters in relation w the alorementioned shall not require the Company 1o
make any additional pavments other than as required in tesms of this Agreement.

FEES, COMMISSIONS AND EXPENSES

The Company shall pay o each Underwreiter or such other person as direeted By any such Underwriter ime
to time. the fees and commissions us agreed between the Parties in respect of the obligations undertaken by
each Underwriter as set forth in Schedule A of this Agreement, The Company shall pay the fees and
expenses relating to the Issue. including underwriting commissions. procurement eommassions, if any, and
brokerage due w the Underwriters and sub-brokers or stock brokers. fees payvable w the SCSBs, legal
advisors and any other agread fees and commissions payvable in relation o the Tssue, including applicable
taxes, shall be poid within the time prescribed under the agreements entered inte with such persons and as
sel forth in the other Agreements. in accordanve with Applicable Laws, In case of any inconsistency in
relation to such fees; commissions and expenses between the terms of the lssue Apreement and this
Agreement, the terms of this Agreement shall prevail, However, it may be noted that the abligation 1o piy
the underwriting commission shall arise upon the completion of the Issue and listing of the Equity Shares
on the Stock Exchange, frrespective of the fael whether there is any devolvement upon any such
Underwriter on account of under-subscription.

UNDERTAKINGS, REPRESENTATIONS, WARRANTIES, DECLARATIONS  AND
COVENANTS BY THE UNDERWRITERS

Each Underwriter hereby, soverally and not jointly, makes the following represeniations, warrantios,
declarations, covenants and undertakings to the Company on date of this Agreement. dates of the Red
Herring Prospectus. the Issue Opening Date, [ssue Closing Duate, the Prespectus, the Allotment date, and
the date of listing and trpding of the Equity Shares on the Stock Fxchange tha
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(a} this Agreement has been duly authorized, executed and delivered by it and is a valid and legally
binding obligation of such Underwriter and enforeeable against it in aeeordanee with s lerms and

Applicable Law:
(b it shall comply with the selling restrictions disclosed in the Issue Documents:
h it has eomplied with. shall comply with in its capacity as an Underwriter. in relation to the Issue.

with the provisions ol the SEBI ICDR Regulations, the SEBI Stock Brokers Regulations and the
SEB] Merchant Bunkers Regulations, o the extenl applicable:

) SEBI has gronted 1o i a centificate of registration 1o act as an VUnderwriter in accordance with the
SEBI Merchant Bankers Regulations. SEBI Stock Brokers Regulations and such cerlificate is valid
and in existence a8 of the date of this Agreement and that such Underwreiter 15 entithed o carey on
business as an underwriter under the SEBI Act; This Agreement has been duly authorised. executed
and delivered by the each of the Underwriter and is valid and legally binding obligation on cach of
the Underwriter in accordance with the wrms of this Agreement and the Engagement Letter isswed
to 1FSL;

ie)  unless otherwise expressty outhorized in writing by the Compuny, neither it nor any of its Affilintes
nir any ol it or their respective directors. employees or agenls. has made or will make any verbal
oF written representations in connection with the Issue other than those representations maode
pursuant to the terms and conditions set forth in this Agreement or contained in the [ssue Documents
orin any other dovument the contents of which are or have been expressly approved or provided for
in writing For this purpose by the Company:

(N that all actions or things required to be taken. fulfilled or done (including. without limitation. the
making of any filing or registration) for the execution. delivery and performance by such
Underwriter of their obligutions under this Agreement and the Bankers o the [ssue Agreement and
performance of the lerms thereof have been token, fulfilled or done and all consenls, authorizations,
orders or upprovals reguired for soch execution, delivery and performonee have been
unconditionally obiained and remain in full force and etfect:

Each Underwriter is providing services pursuant w this Agreement on g several basis and independent of
other Underwriters or any other intermediary in conneelion with the lssue, BEach Underwriter shall have
no liahility o the Company, for any actions or omissions of) or the performanece by other Underwriters or
any other inlermediany appointed in connection with this Issue, except as stated in this Agreement or an
agreement to be entered into by the Company and any other underwriter in relation to the lssue.

The Underwriter shall nol be résponsible for any acts or omissions of the Company, its Promaeters, the
members of the Promoter Group. or their respective Affiliates. any intermediaries or their respective
directors, employees, olMeers. agents, consullants. representatives, advisors or authorized persons,

The Book Running Lead Munager hereby declares that it being o nserchant banker is entitled w earry on
the busingss as Underwriter svithout obtaining a separaie ceriificate under the SEBRI Stock Brokers
Regulntions.

The lnderwriters confirms to the Company that it is responsible and liable to the Company. for any
contrivention of the SEBL Act. rules or regulations s amended thereof, Each Underwriter further
contirms that it shall abide with their duties, functions, responsibilities and obligations under the SERI
Stock Brokers Regulations and the SEBT Merchant Bankers Regulations, w the extent applicable,

It acknowledges that the equity shares have not been and will net be registered under the 115 Securities
Avt and may only be issued and sold ootside the United States in aceordance with Begolations under the
LIS Securities Act. Accordingly. it its Affiliates and mmy person acting on behalf of any of them has not
engaged in. amy “divected selling efforls™ as defined In rule 9020e) under the LS. Securities Act with
respeet to the Eguily Shares.

In addition to any representations of each Underwriter under the 1ssue Documents filed with BsE SME/S
Rol® / SEBL as the case mavhe, cach |nderwriter hereby represents and warranis that:
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{a}y they have taken all necessary actions o authorize the signing and delivery of this Agreement:

(b the signing and delivery of this Agreement and the compliance with this Agreement does not violate
amy faw, rule, regulation or agreement, document or instrument binding on or applicable o the
Umderwriters:

(e} they will comply with all of their respective ebligations set forth in this Agreement:

(ed they and their ATliates will be bound by and shall comply with all relevant Applicable Laws,
regulations and directives for the lssue inside India and outside India including those specified in the
Red Herring Prospectus and the Prospectus:

teh they shall follow fair trade price proctices and abide by the code of conducts and cthical standards
specified by SEBL Stock Exchange and other related associations from time to time. The
Underswriters acknowledge that they are under o duty to netify the Company and the Book Running
Lead Manager immediately in case they beeome aware of any breach of & representation or a
warranty: and

ifi The representation and warronties made lerein are true and eorrect und it shall comply with the
covenants and agreements made by il

REPRESENTATIONS AND WARRANTIES BY THE COMPANY

The Company represent and warrants w each of the Underwriter. as of the date of this Agreement. dates
of the Red Merring Prospectus, the 1ssue Opening Date, Tssue Closing Date, the Prospectus, the Allotment
date. and the date of listing and trading ol the Equity Shares on the Stock Exchange, that:

The Company has the corporste power and authority o enter inte this Agreement, and o perform its
obligations hereunder, and to undertake the Issue, and there are no resirictions under the Company™s
constitutional documents. any ngreement or instrument binding on the Company or Applieable Laws
having jurisdiction over it. on the Company undertaking and completing the I1ssue. Further. the Company
15 eligible o undertake the ssue. in terms of the SME Platform of BSE Limited eligibility edteriz, SERI
LCDR Regulutions. and fulfils the general and specific requirements In respect thereof:

Exeept as disclosed in the Draft Red Herring Prospectus and that will be disclosed in the Red Herring
Prospectus or Prospectus. the Company has doly Oled all respective tax returns thiat are required o be filed
by it pursuant to Applicable Laws. and have paid or made provision for all taxes due pursuant to such
TELUITS OF pursuant to any assessment recelved by it except () for such taxes, ifany. as are being contested
in good faith and as o which adequate reserves have been provided in financial statemenis, included in the
lasue Docunvents: or (b) where such omission, individually or in the agerepate. will not result in Maoterial
Adverse Change, Fxeept as disclosed in the Dvafl Red Herring Prospectus and that will be disclosed in the
Red Herring Prospectus or Prospectus, there are no tax deficiencies or interest or penalties accrued or
averning of alleged 0 be acerued oF seeruing, thereen with respect 0 the Company which have not
otherwise been provided for as the case may be, Except as disclosed in the Drafl Red Herring Prospectus
and as will be disclosed in the Red Herring Prospectus or Prospectus. the Company represents that there
are no s getions, lens, audits or investigations pending.

The Compiiny, undertakes 1o prepare the [ssue Documents in complionee with:

ta) ol legal reguirements with respect Lo the Tssue, including, all Applicable Laws;

by all applicable rules. regutations, guidelines. clarifications or instructions issued by SEBL, the Swck
Exchange, the Rol’ and any regulatory or supervisory suthority or court or tribunal (inside or oulside

India); and

ie) customary diselosure standards that enable investors to make @ well-informed decision with respect
tor an investment in the [ssoe.

Mone of the Promoters or the members of the Promoter Group: (i) have been found o be in non-compliance
with o in violation of applicable Securities laws in the past: (i) are debarmed from aceessing the capital

14
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markels or debarred from buyving: selling, or dealing in securities under any order or direction passed by
SEBI or any Governmental Authority: and (161} have ootstanding proceedings against them by SEBL or
pther regulatory authorities;

The Company shall obtain, in the form and substance satisfaetory to the Beok Running Lead Manager, all
assurances, certilications, letters or conlirmations, w the extent applicable from the Stiutory. Awditor,
Practising Company Secretary, independent chartered engineer and external advisors as required under
Applicable Laws or as required by the Book Running Lead Manager. The Company conlinms that the Book
Runming Lead Manager can reélv opon such assumnces, certifieations and confiomatiens, o the extent
applicable issued by the Statutory Auditor. Practising Company Secretary. independent chartered engineer
and external advisors as deemed necessary by the Book Running Lead Manager and any changes to such
assurances. cerifications and confirmations shall be communicated by the Company to the Book Running
Lead Manager immediotely until the date when the Bguity Shares commence trading on the Stk
Exchanges pursuant to the lssue;

The lssue Documents did not, and will not, inelude any untrue statement of a material et or omil w state
a material fact required 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, however, that the representations
and warranties mode in this paregraph shall not apply to any statement or omission in the 1ssue Documents
relating 1o the Underwrilers made in reliznee upon and in conlormity with inlormation furnished in writing
to the Company by or on behalf of the Underwriters expressly for use therein. For the avoidance of doubt.
anly such information provided by the Underwriters conslsts solely of its legal name, SEBI registration
mumber and contavt details;

The lssue Documents and matters stated therein do not invoke any of the criteria for rejection of Drafl
Issue Documents set Torth in the Securities and Exchange Board of India (Framework for Rejection of
Diraft Ofter Documents) Order. 20012 or the Securities and Exchange Board of India (Tssuing Ohservations
on Dreafl Offer Documents Pending Regulatory Actions) Order, 2020 and there is no investigation, enguiry,
adjudication. proseeution., disgergeiment, recovery or other regulatory action pending ngainst the Company,
its Directors or Promoters which could result in observations on the Draft Red Herring Prospectus being
kept in obevance pursuant to the Securities and Fxchange Board of India (Issuing Observations on Dralt
OTer Doguments Pending Regulatory Actionst Order, 2020, None of the Company. the Promaoters and the
Directors. have their shares suspended. or are associated with companies which. bave their shares
suspended [rom trading by stock exchanges on aceount of non-compliance with listing requirements in
terms of the Securities and Exchange Roard of India (Prohibition on Ruising Further Capital from Public
and Transher of Securities of Suspended Companies) Order, 2015 (“General Order™). Furthermore, the
(i) Company is not andfor has not been identified as a *suspended company ™ and (ii) the Directors and
Promoters ure pot and/or have not been & director andfor o promoeter in o “suspended company”, each in
terms of the General Order;

The Commpany has obtained approval Tor the 1ssue pursuant 1o o board resolution doted Febeaary 10, 2026
and August 25, 2026, and shareholders® resolution dated February 16, 2026 and August 26, 2026, and it
has complicd with and agrees W comply with all terms and conditions of such approvals,

Exeepl os disclosed in the Draft Red Herring Prospecius and will be disclosed in the Red [erring
Prospectus or Prospectus or any supplemental thereto to be approved by the Board of Direetors or its
Committee (4) the Company and its Subsidiary Companies are not in default of the terms of, or there has
been no dieliy in the payment of the principal or the interest under, sny indenture, lease, loan, vredit or
ether sgreement or instrument to which the Company is party to or under which the Company's assets or
proporties are subject Lo and (b) theve has been no nolice or communication, writlen or otherwise, issued
by any third party 1w the Company. with respect to any default or vielation of or secking acceleration of
repavment with respect to any indenture, lease, loan. credit or other agreement or instrument o which the
Company and its Subsidiary Companies are a party 1o or under which the Company’s assets or propenies
are subject to. nor is there any reason to believe that the issuance of such notice or communication is
imrminent;

Excepl as disclosed in the Draft Red Herring Prospecius and would be disclosed in the Red Herring
Prospectus or Prospectus. the Company has made all nevessary declarations and filings with the Registrar
of Companies, in accordonce with the Companies Acl as applicable, including but not limited to, in
relation (o the allotment and tramsler of equity shares of the Company, and as on the date of this Agreement,

1%
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The Company has not received any notice rom any authority for default or delay in making such {ilings
or declarations, and exeept as disclosed o the Drafl Bed Hermng Prospectus and would be diselosed in the
Hed Herring Prospectus or Prospectus, there are no offences under the Companies Act which need to be
compounded and any forfeilures of equity shares ol the Company (and any subscquent annulments of such
Forfeitures) sinee incorporation have been made in compliance with Applicable Law. il applicable:

The lssue Documents complyfwill comply with all the statutory formalities under these regulations, the
Companies Act, the SEB] ICDR Regulations and other spplicable statutes and other conditions,
instructions and ddvices issued by the Board and othér relevant statutes relating 1o the Tssue;

Adl the board and sharcholders meetings of the Company since incorporation have been duly held in
accordance with the provisions of the Companies Act The explanatory statements to such sharcholder
meetings inelude the necessary disclosures and has been prepared in aeeordunce with the provisions of the
Companies Acl,

Exeept for the non-availability of certain sbare transter deeds as disclosed in the Drall Red Heming
Prospectus and would be disclosed in the Red Herring Prospectus or Prospectus, all share transfer made
by the sharcholders of the Company have been duly recorded and transler deeds bave been duly stamped
and filed with the Company.

The Company has complicd with and shall comply with the requirements of all Applicable Law in relation
1o the 1ssue and any matter incidental thereto, Except as disclosed in the Draft Red Herring Prospectus and
would be disclosed in the Red Herring Prospectus or Prospectus, the Company has obtained or shall ablain
all mecessary approvals and consents. which may be required under Applicable Law andior under
contractual armngements by which it or its Afiliates may be bound, in relation (o the 1ssue and in réspeet
of. conducting their respective business. corporate governance. including with respect 1o, constitution of
the Board of Directors and the commitiees thereot, prior to filing of Dvaft Red Herring Prospectus;

All Equity Shares held by the existing sharcholders including the (i} the Promoters and members of the
Promuoter Group., and (i} directors, Key Managerial Personnels and all shareholders. are in dematerialized
farm prior o the filing of the Draft Red Herring Prospectus:

I'he Company hereby represents. warrants and aprees with the Underwriters as of the date of this
Agreement and the Tssue Closing Date, thal, unless otherwise expressly authorised in writing by the
Underwriters, neither it nor any of its Afiliates nor any of its respective dircetors, employees or agents has
made or will make any verbal or wiitten representations in connection with the Issue, other than those
representations made pursuant to and based on the terms and conditions set forth in this Agreement, the
lsswe Documents or in any other document the contents of which are or have been expressly approved or
provided Tor inweiling for this purpose by the Undersilers;

The Company has been duly incorporated, registered and s validly exisiing as a public lmited company
under Applicable Laws and no steps have been taken or no notices have been issued or application or
proceedings have been initiated for s winding ups appointment of an insolvency resalution professional,
liguidation, bankruptey, reorganisation, receivership composition or arrangement with ereditors (1o avoid
or in relation to insolvency proceedings). under Applicable Laws and the Company has the corporate power
and authority 1o own or lease its movable and immovable properties and 10 conduct s business as presently
conducted and as described in the Issue Documents. The Company is duly qualified or licensed to transact
business in each jurisdiction in which it operates. exvept o the extent that a Gailuee o be so would amount
1o a Material Adverse Eflect;

Fach of the [ssue Docoments have been duly suthorised, executed and delivered by, and are valid and
legally binding obligations of. the Company and is enforceable against the Company in accordance with
their respeciive lerms;

Ihe authorised and issued share capital of the Company conforms in all respects to the description thereol
cortained in the [ssue Documents, The Equity Shares conform e the deseription thereol contained in the
Issue Documents and such description: (1) is true and correct in all respects and (i) contains all material
disclosurgs which are true and sdequate to enable investors to moke an informed dedision as to the
investment in the 1ssue;

(5]
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All of the issued share capital of the Company (1) has been duly awthoeised, (i) ts validly issued. fully paid
and 1731 was not issted in vietition o any pre-emptive or similar rlghts:

Chither than the fssuance of Equity Shares pursunnl o the Issue, as diselosed i the Brall Red Horring
Prospectus or os inay be disclosed inthe Red Herring Prospectus and Prospectus, there shall be no irtber
s or offer of securitics by the Company, whether by way of binus isaoe, prederential ollotment, righis
isstie or in any other manner during the period commencing from the date of filing of the Draft Red Herring
Prospeetus with SEB unti] the Byuity Shares proposed to be A llolied pursuant (o the [ssue layve been Hsted
ane) eommenced trding on the Stock Exchonge or until the Bid monies sre unhlocked or refunded, as
applicable. on seeount of. nmong other things. failure or withdrawal of the [ssue. I ueeordonce with
Applicable Lows;

As ol the dote of this Agreement, there are no oulslanding securities convertible into, or eschangeable,
directly ar indireetly for Eguity Sharcs or uny other deht, which would entitle any. purty with any option
oy receive Eguity Shores:

I'ke kquity Shares have been duly and validly autherised and, when issued or sold. os the cose may be,
anid when deliverdd against payment thereol shall be validly Tssued snd subseribed fee and fully paid, shall
huive attoched o them the rights and benefits specifivd o8 deseribed in the lssue Documents and, in
particulir, shall rank pori-passy with e existing shares ol the Company in all fespeets with ol ather equity
shares of the Company. shall not be subjoct w any presemptive or other similor rights:in relation - the
transter thereol and shall be iree and clear ol any encumbrances whatsocver

Escepl os disclosed in the lssue Documents, there are no limilations on the rights of holders of Equity
Shared ty Bold ar vole o transfer Their Fguity Shores;

Except as disclosed in the lssoe Docoments, no approvals of any governmentad or regulatory suthorities
are veguired in Indin tincluding any foreign exchange or Toreign currency approvals) in order for the
Company o pay dividends deelared by the Campany o the holders of Equity Shares;

Thie execution ond delivery by the Company of, and the performance by the Company ol its obligations:
under epch of the tssue Documents did not, and will not, cesult oo breach or violation or constitute a
dlefimlt uncer (1) any provision of applicable Loy or the articles of assochtion of the Company: (i)
agreement. olligation. condithon, covenant oF other instrument binding upon the Campany: ar i} any.
Judgment. arder or decree of bny governmentul or repulaory body, dgeney or court having jurisdiction
over the Company, Mo consent. appeoval, authorisation, (iling or order of, ar quislification with, any
governmental orregulnory body, agency or court is reguired for the performanee by the Company of any
of s alsllgations under. ar for the consummation of the rumsacetions contemplated by, gach of the Lsue
IAcreuments, this Agreement or in relation 1o the issusnee of Equity Shares, excepl such a5 may be required
b the BSE SME. SEBL und the RoC in connection with the Issue and eXeept such as have besn obtnined
and wre in full force and efféet. The Company hos prociced bl neoessary consents and NOCs from all
concermed persons for the purpose of making the Issue,

Phere has not ocedrred, gy Material Adverse BiTeel Tnthe condition, finsncial or otherwise, or in the
business. management, asscts oF prospects ol the Company, (rom that set forth in the Issue Documents;

['brere fuve been no additional ransgetions entered in by the Compony, whicly, in s epinion, gre moteriol
with respevt to those set Torth in lssae Dovaments:

Excepl a8 disclosed fn Dot Red Herrlng Prospectus ond thul would be disclosed In Red Feming
Prospectius and Prospectus and excepd where it would not result in o Maverinl Adverse Effect: (1) the
Company and (s Subsidiary Companics (as applicoble) had or hos made applications, o the extent
applicable, for all necessary livenses, consents, authorisations, approvals, onders, certificates and permils
to ot lewse, leende, operate and wse thelr properties and assets, o conduct Tt business as condueted as
of thie date of this Agreement and pa ol the Clasing Dated (1) eneh such governmental Hoenses, sansents,
suthorbsstions. approvals, erders. certifeates and permits bas been duly obtained by the Company. s
applicable, and is heled in the pame of the Compuny and s Subsidiay Copapanies (s applicoble), wos
valldby issied. s in full foree wd effect: and (ifi) there are no proceedings pending. relating to the
revocation, modification or nen-renewal of any such Heense, consent, nuthorisstion, spproval, order.
cerlificale of permil:
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Fawept as diselosed in the Dot Red Herring Prospectias and that would be disclosad in the Red Ferring
Prospeciiy and Prospectus, there ore mo actions, suits, proceddings, inguieles or investivatioms, before or
brought by any cobrt or governmental dgency or body, domestic or [orelgn, or any arbitration proceeding
now pending. bpaingt or sffecting the Company which would reasonably be éxpeeted o result in o Musterinl
Adverse Eilect. Al pending legal or governmeninl procecdings o owhich the Company i o pany or of
which any of its property or assets is the subject have beens or will be, deseribed in the lssue Documents;

Adl aetivitied conducted by the Clompiny rom the dute of its incommeration have bézen salid in teems 6 the
pbjets mentioned o its memoriidim ol gssedintion:

Fach “lorvard-looking statement” coptoined in the lssoe Documents has been and will be made with a
ressonible hisis wnd in good (hith;

The Company is nol (1) inovisdaton of s artieles of wssoclotion, (17 in default fond there Bus oot been any
event that has oceurred that with the gwing of notice or lapse of e or toth would constinle a defiull)
in the performance or observance of any obligation, agreement, covenont or condition contained in any
vortraet, indenture morzege, deed o trust, Toin o eredit sgreement, nete, lease dr other agreement or
Instrment 0 which the Compuny 5 4 party or by shileh tmay be bound, or to which any of the property
o agsets O the Company is subject oo ord 15t in viodotion or default Cand (here has nod been any event that
s ooourred thot with the giving of notice or lopse of time or both wonld constituee o defualt) of noy Law,
judgement, order or decree of any court, regulatory body, administrative agency, govermmental body,
arbitrator or other authority hiving jurisdivtion over the Company. Further, the Company has nel and is
nak liable o pay liguldated damages pursiant to s business contradts; '

Thie Company has no (oint v enlures or Bssocisle companics,

All deseriptions of (i) this Agreement, (i1) the anicles of wssociation of the Company, and (1ii) al] other
documents forming part al the Issue Documents, ineach case, firly und sdearately summarise the contents
uf these controet or documents and do not omit dny materfol information that aftects the impart of such
descriptions. There are no contrneis of docoments thot would be required 1o he deseribed in the lssue
Documents under Indion Liw or ary other applicable lows thot bave not been so described;

Fueepl ag diselosed in the Dealt Hed Herrng Prospectos and as will be diseloged in the Red FHerring
Prospectus ond Prospectus, the Company ond Iis Subdidiary Companics have mude gpplications for
registration of Tntellectual Property Righis that ore reasomnbly necessory wconduct their businesses s
nowy conducted and s deseribed i the Lssue Docoments; and e expected expimtion of any of soch
Ertellectusl Property Rlghts would norresult in o Materfal Adverse Change. and except as will be disclosed
i the Red Merring Prospectus and Prospectus the Compans and s Subsldiary Companies has nol, recefved
From any third port wy potles. of Infrinsement of, or confllet In relotion, to any Iatellectual Propery
Right:

Fhere hayve been no labowr dispute swith the amploy ees of the Companys and (i) the Compimy B nol aweee
of any extating labour Jisturbances by the emplovess of the Company's principal customers, suppliens,
contrnctors of subconlractors: which would Fesult in o Materinl Adverse Effect;

Except as disclosed in the Draft Bed Herring Prospectus and as will be disclosed in the Red Herring
Prospectus amd Prospectas, the Comparmy s s Subsicdins Compuinics has good and mirketable title 1o
all properties and lund owned by them and ewns or leases immovable properties and in cach ease, free and
clenr of ull Encumbrances. us mie necessary for conducting s operations ps disclosed in (he Fsue
Dovarments tnd hos volid vights to ese ol cecupy its properties in each vase free of Encumbreanees. The
wae of such property by the Company 15 in acoordanee with the teems ol wse of such propeny under legally
vanlicl snd enfirocable lenses or livenses, The Compiny. is nod iware of any notiee of reservition, condition,
interesl, right restriction. stipulation or other obligation wifecting use of uny of the properties, The
Campiny has oblained the necessary consentd, swhich ore fequbred under the controctunl rrangement
between the Company and s lessors, o the exent spplicable. The Company hay nod revels ed ony writien
notice of being invalved, or are involved or are aware ofany Htgation. cloims or dispures of any sore iha
has been psserted by onyone adverse 1o the rghts of the Company tnder any of the leases to which they
are party, o allecting or questioning the rights of the Company 1o the continued possession ol the lensed
premises. Neither the Company bs aware of sy breach of any covenanl, agreement, reservation, condition,
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interest. rght restriction. stpulotion or other obligation affecting any of the propertics, nor has the
Company teesived any notice, nor i the Company aware thit, any vse of such propertics. 5 not in
complinnee with any applicable legislotops which controls or regulites the construction. demoliton.
shieration, repair, decornlion or change of use ol any ol the propertios and any orders, regulalions, consentd
or permissions made or gronted under sny such leaistalions which would result in o Moterinl Adyerse
Chunge;

Exeepl os diselosed in the Dralt Red Herrlng Prospectus and a5 will be diselosed In the Bed Herving
Prospectus and Prospectus, the Compioy and I Subsidiany Companidd e in complinnes with ull
Applicable Liws in relation to-employment and lows and have all permits. authorizations. leenses und
approvats required under such Applicable Low in refation 1o emplovment and abour Jaws and are in
vompliance with all terms and conditions of any such permit. authorization, leense or approvals. Alier
corelul anu due enguire, ang exeept as will be disclosed frothe Bed Herg Prospecius and Prospectis,
there dre oo lubour problems, including iy strikes or lock-outs or disputes with the employees of the
Company which exists or 15 threatened or imminest and the Company §s not aware of any existing.or
immvinent lubour disturbance by the employ ey of any of it principal suppliers, or disiribotors. No Key
Manogerial Personpel. Senior Management or director, hoas termimated or indicated or expressed o the
Comipany., @ desiee 1o teminate his or herrelationship sith the Compiany;

A oon the dide of this Agregment the Company has oo infention, and is pol ewore of any idtention an (he
part of the Promoters, to terminage the employvment of any officer or employiee whese nome appenrs in the
[asne Documents;

Fhe Company 1% insured by Insurers ol fecognized Onancial responsililily againsl losses and risks and In
such wmounts s bre customury for the business Tn which 01 engaged: arid (o the best of the Company's
kneowledge. the Company will be able o renew their respective existing insurance coverage as and whin
such covernee expires or To obtain similar coverage as may be necessary o eontinge their respective
business wt g cost tut would neg resultin g Maverial Adyerse Effect:

Ihe Promoters are the promaoters of the Compuny under the Companies Act. and the SEBL ICDR
Reguiations ond ere the only persons who ore in Control of the Company and he Promoters, the Promoter
Cirpup have been aceurately deseribed without any omission except the persons’ entities forming the part
itf Dissssoiated Ciroup, An exsmption applcition doted Cwober 6, 2025 (“Exemption Application™)
under Regolation 30001 )¢} of the SEBI DR Regulations was submitted 1o SEBI seeking an exemption
[rom considering and disclosing Disassociated Group. s members of the promaoter group ol the Company.
in necerdance with the SEBT ICDR Regolwtions. Thie Exemplion Application has been rejeeted by SEBT
by its lester dated December 24, 2025 and hos directed the Company to include the Disgssocinted Ciroup,
as ot of the promoter group of the Company and nuke disclosures Pased on informarion available in the
public demain. As dinccted by SEBLL Uampany has informed the members of the 1issocisted Group that
their nune and relaton Incloding the names of the connected entities will be included |n the lasue
Pocuments basis the informaotion avoilable in the public domain, Turther, eseopl ps disclosed in the Diraf
Fod Perriog Prospecius and s will be disclosed i the Red Herming Prespecius und Prospecius, the
Promasiers of the Company have nod been disassoctiated Trom any entity in the last three years,

Mhe Company mainaing o svilem of Inlernal secounting conteals sulllelent o prowvide reasonoble
assuranee that (0] tramsactions ore exevuted Inoacoordance with minogements gencenl and specilic
authorisations; (i) ransactions are recorded o5 necessary fvenable the prepamtion of financial stotements
in conlormity with accounting principles genernlly accepted in Indin (“Indian GAAP") and to maintain
gecountubility for Tt mesets: il aveess 1o assels of the Company 1s permitted only in secordance with
mdnugement’s generul or specific oulborisalions od v the recorded wssels of the Compuany are comporned
to existing assets ot periodic intervali of time, and appropriste wetion is taken with respect o any
differences. Since the end of the Company's mest recent oudited {iscal vear, there has been (1) no matenial
winkiwss in the Company's internal control over Anpmeial reporting (whether or not remediated) and 12
no chunge in the Company's jntermal control over financial ceporting (hat bas moterfally affected, or is
reasonably Hkely 1o moterially affect, the Company's intemnal control aver financlal reporting:

Exeepl as disclosed in Draf) Red Herring Prospecius ond as will be disciosed in Red Herring Prospecios
and Prospectis, no indebtedness (acteal or eontingent | and e contract or serles of similor contracts (other
than employment contracts) is oulstanding between the Company and (1) any director ar Key Managerial
Pepsormel or Senior Management of the Company, or (i) such director's or Key Munpgerinl Personnel's
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spoLse or pareps or any of s or her children orsuch director's or Senior Manogement’s Spouse or parents
ot any of his or her childrer, o 11§ amy company, ondertiking or entity In which such director holdsa
comiro|ling mterest:

ANl transactions and Toans, Hability or abligation between the Company on the one hand aid (17 entities
tha Conteal o pee Controtled by, or pre upder eommon Conteol with. the Company, (i) antities over which
the Company bas o significant influence or which his o significant mfluence over the Company. (iii)
persans owning an interest in the voting povwer of the Company thin gives them signleant influepee over
the Compans, (3 ) management pevsonne! having pathority and eedponsibility Tor plunning. directing andd
Contrelling the setivities of the Conipany (including relutiveds of such munngenint pessonnel. directors
ongd senior monagement of the Company ) ard (v heniitdes inowhich a subsianiiol imterest in the voling power
is owned, directly or indireetty, by any person deseribed in (i) or {iv) or over which such a person is able
o esercie significont influence Dineluding entitles ewned by divectors ar mojor sharcholders of the
Compuny and entities that have o member of ey monugement personns] in common with the Company )
o thie pther hond (a) hoive been snd are. o will be, o5 the caso may bo, falr and on (omis thot sre no less:
Favosuruble 1w the Company than those thoy would bave been obtained ino comparahie transocton by the
Company with an unreloted person and ib) are, or whl be; adeguately disclosed im all material respects in
the lasue Documents and (e are, or will be, as the cose may be o the Compans"s knowledge, legally
hinding obligstions of wnd fully enfinceable ngninst the persons enwmented In () o (v ) alwve;

The Company hos complicd with ond shall comply with requiremments of pll Applicoble Low, innespeet of
corpimte govemonce, incleding eonatitution of the Board of Directors and eommittees (hereol and hos
lormmuluted various policiey, ineluding without imitation policies on preservation of documents, polies for
determining *‘malerial® subsldiarics, policy on materialliy ol related party transactions and dealing with
refated party fransdetions, palicy on determining materialily of events and inlormation. archival palics lor
wehsite disclosunes, whistle blower policy and vigil mechanism, prior o the filing of the Dmd Bed FHerring
Provspectus with the Stock Exelange:;

Ihe Company has obtained, or shall obtain, all nécessary approvals and consenis, which may be required
under Applicahle Lew and/or any cobtrictual nrrangements by which they muay be bound or to which any
o their respoctive mssets or properties are subject. in relation w the Issue, ond, specifically, the Company.
have obtained the consents of the lenders and any other thitd poartics having presemptive rghts in respect
if the Bquity Shares orthe ssue (o the extent applicable) and bave complisdl wnd shall comply, with the
teems and canditions of such approvals and eonsents and all Applicable Law in eelation o the Tssue

Thie Company hos obtoiped written consenl or agproval, where reqoired. [or the use of information
procured from the public demain or thind porties and incloded or o be incloded in the 1ssue Dogoments;
and such informuation b= based on or dedived from socees thur the Company believes w be relinhle and
accurale and such fntormation has been, or shall be, accurately reprodiced in the Tssue Doeuments, and
the Company s not in breach of uny asreement of obllgation with respect to wny thind porty's confidential
of propricioty informmion:

Phe Company e entereed ot un agreemient with cach ol the Matlondl Securities Depository L mited ancd
the Central Bepasitory Serviees { Indid) Limited lor the dematerializtion OF the culstanding Equily Shares;

Undier the corment lws and regulotions of Bndin and amy political subdiy ision thereolC all amoints payable
with pespece g the Eguity Shares vpon liguidotion of the Company and dividends and other distributions
deelired and payable on the Bguity Shanes miy be paid by the Company to the holder thereof in Indian
rupees k. subject to the provisions of the Forelgn Exchange Management Act 19909, bs amended. and
Ute reglotions wnd ghidelines frumed thercunder, und the provisions of tie Ineome Tox Aol 1961, us
wminded. may be conversad Into foreign correney and freely tunsderned out of [ndin withoo the necessity
ol obtaining any goverrmaenial suthorisation in Indio or any political subdivasion o taxing authoriy thereo!
of therwing

Exeepl bs disclosed in the Drall Red Herring Prospectus and as will be digelosed In the Red Herring
Prospectus and Prospectus, the Restted Consplidated Fimancial Information of the Company and its
Subsidiary Companies of the Company included in the Bssue Documens, wgether with the respective
related notes; schedulbes and annexures thereto, are complete and comeet m all respects, do not contaim any
material deleets, diserepancies or nnceuracies and present truly, inoall pespeets, (he lnancial pasitlon of
the Company as of the date shown and it results of vperations kind cash fTows for the periods shown, and
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such financial satements have been prepared n accordanee with Genepnlly Aceepted Aceountipg
Principles C*GAAP™), including the Aceounting Standards specified under Seetion 133 of the Act. read
with Mube 7 0f the Compunies { Avcounts) Rules, 2004, applled on o consistent basis throughout the periods
Invalyved: .

v auditers who hove certified o reviewed the lnancial sunements ol the Company pre indepondent
chartered accountants within the rules of the eode of profiessional cthics of the Institute of Charered
Accountants tn India (“0CAT), as appticable, The selected fnancinl daty and the summary linancial
information of the Company inclades! in the Bsue Documients bave been decved fom duch finnncial
stdflemunts:

The lnancial statements of the Company indladed in the Issoe Documents, to the extent reguired, have
been prepared m aceondispee swith and in conformity with the Generally Accepled Accounting Principles,
the Companies Act, the applicable provisions of the SERI ICDR Regulutions and @ny other applicable
regukitiong:

I'ke Company has received the ln-Principle Letter for listing the Equity Shares offered in the Lssue from
thie Stock Fxehange and is in full foree and efea

The Company. acknowledoed and ogrées that (i) the issuance of the Pguity Shares: pursoant 1o this
Agreement, is an nrm's-length commercind frunspotion between the Company, ond the Underwriters, (i) in
copnection with the fssue contemplated herchy and the process leading 1o such ronsaction the
Underwiiters are and havie been aeting solely ps o principle and i2 not the aeent or iduciary of the
Company, or s stockholders, ereditors, employecs or any other party, (1) the Ulnderwriters have nol
assumied or will not ggsume n advisory or ldugiary responsibility in fsour of the Company with respect
1o thie Tssue contomiplated lerchy or the process leading thereto {irrespective of whiether Undervriters hayve
wdvised o 15 comently sdvising the Company on other maters) and the 1 indernriters haove no obligaton
w thi Compary with respedt to the Issue vantemplated bareby exvept the obligations expresshy sel Fnth in
this Agreement, (iv) the Underwrliers and s Affiliates may be engaged in a broad range of transactions
thit Involve Imterests thor Jigfer from those of the Compuny, snd (v) the Underwriters have not provided
any legal. agcounting. regulntory. or tax advice with respect w e Issoe contemploled hereby ond (he
Company has consulied is own lezal, aecounting, regulatory and fax advisors o the extent 1 deemed
appropelne, The Compeny Bas waived o the full extent as permined by opplicable L any claims they
may have againsi the Underwriters arising (rom an alleged breach of Bduciary duty in donnedtion with the
offering of the Equity Shares;

Fxeept s disclosed inthe section titled “Cwesranding Laipavion and Oher Maerial Develppmenis™ of
the Druft Red Herring Prospecros and will be disclosed in the Bed Herring Prospectus and Prospectus in
aceordance with the Matedolity Palicy formulated in accordonae with ihe SERL ICTDR Regulations, (1)
there are no outstunding | thgation involying the Company ond its Subsidioey Componies. the directors. the
Promoters, Tncluding Tn relation W (A eriminal procoedings the Company, iis' Promolers, s Koy
Munpoerzal Personnels, its Senjor Monsgements, its Divectors gnd its Subsidiory Componies; (B) aotons
by regulatoory or statutory . authortes Ineluding notices Leed by such suthorities nvolving the Compuny,
5 Promoters, s Key Mansgerial Pessannels, jis Senfor Mansgemenis, ity Directors und s Subsidisry
Companies; (C) cloims involving the Company. fls Promoters andior fis Directors, und its Subsldiaey
Companies for any disect aod indirect (o Gin o consolidubed moanner in secordance with the SERT ICDR
Weeulutions); and (B other pending civil ltigaton above the materiality threshold as determingd by the
Compiny pursant o the Muterdality Policy: (B there mie no outstanding dues to areditors a8 determined
1o b material by the Board of Eirectors as per the Materjalite Poliey in secordance with the SER] ICDR
Regdlations os of the dules included thereln (Fy outstanding dues o micro, smull und médium enlerprises
s of the dotes iocluded therein (G) there see mo legnl, arbitrol or governmenml. tax or other regulaiory
procecdings, inguiries or nvestigations, claimy or labifities, pending or thremlened a3 10 which ihe
Company is a party or to which any of the properties of the Company are subjeet to, (b) o which any of
the Divectors, Promoter. Subsidlary Compuntes 1 a parmy, op o which ooy of the propertiey of the Diredtors,
Promater or Subsidiney Companics are subject, or (0) 10 the best knivw ledge of the Company oiter due and
careful tnguiry. w which ony other persin s o party, exicept where the ouleome of such proceedings.
inguiries or jnvestigations would not have o Muterial Adverse Eifect (f) dusciplinasy astion ineluding
penalty imposed by SEBI or Stock Exchange against the Promoter, Subsidiary Companies in the last five
financial yeors ineluding owstanding setion or () oustanding lidgation invalving the Company,
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Directors, Promoters. Subsidiary Companics or any other person whose outcome could bave o material
adverse effect on the position of the Company;

Exeept os disclosed i the Drall Red Herring Prospectus ond as will be disclosed in the Red Herring
Prospectus and Prospectus: (A the Company wind §ts Subsidiary Componies have nob. exeept In the
odinoey course of husiness: () entered o or gasumed oragreed o entor ino o assumed any material
contract of memerandum of understonding. (i1 ineurred or agreed to incur ooy materdal Nability (including
any contingent Hobility ) or abligatfon, (1) gequited or disposed of or agreed o acguire o dispose ol any
business or any othet’ dssets 1B) exeept in the ondindgry course of business, there B ne fnerease Tn the
litstunding gunrnntess or contingent payment oblipations of the Company in respeet of the indebledness
nf third parties ns compared with pmoumis shown in the Reswied Conaolidpied Financial fnformation, and
the Uompany is in compliance with all of jts obligations under @y outstanding g parantees or contingent
pasment obligations as described i the Dl Bed Herring Prospectas angd as wil] be disclosed in the Bed
IHerring Prospectus und Prospictus |us applicable), that would be material o the Company: and (C) ()
thiere huve been no developméents thar resalt ov would resalt in the finaneial stements os prosented o thiz
Trrafi Baed Tlerrmi Prospectos gmd gsowill be diselosed inthe Red Terring Prospectus and Prospecios (os
applicabie) not presenting faidy in all material respects the financial position of the Company; (1) there
has nen oeeprred sy Miterml Advérse Effeet or any development nvolving o prospective: Material
Adverse Effect. othier than os s@t forth in the Deafl Red Herring Prospectus or os may be set nth in the
[eed Merrving Peospectus and Prospecius and (i) the Company 18 not engoged in uny rangaetions with, or
hove any obligations w, ony unconsolidoed enties that are contractuntby limmed o activities thar focilimne
the transfer of or access 10 assels by the Company. including, without limitation. structured [inance entities
and specinl purpuse enlilies, or otherwise cngage m.or bave sy oblications under wny off-halame sheel
transpetions o arrmgements,

Except as disclosed in the Draft Red Herring Prospeotus and gy will be disciosed in the Rod Herrimg
Prospectus and Prospectas, all reloted party transections entered into by the Company are legifimote
business transaetions conducted on an wms® Jength basls und the profits. generated from reloed pary
transactions have arisen bom Jegitdmate business transictions of the Company with such entities, All
related party tronstetions entered into by the Company hove been in complionee with Section 188 of the
Componies Act, 2013 since incorporation. All such transdetions entered into by the Company in Tiscol
2026, Fiseol 2023 ond Fiscal 2024 and the transactions entered by (he Company Trom April 1, 2026 1l the
date of this Agreement sre condueted on an anns’ length basis and in compllanee of Section 188 of the
Campunies Act, 2003 and other Applicable Laws and will be included in the Red Herring Prospectus and
Prospectus in secordanee with the dpplicable secounting standands:

I'he statements in the lssue Documents: under the headings: Mk Pecrers . “The fsswe” “Generod
defarsnatfon”, “Capied Seectire ", e Busimess ™ Key Regulatfons and Polteles™, "Owe-lisiary and
Cartain Cther Corportate Matters™, “Owr Masegement ", " Managentent b Eiscission amd Anaivsis of
Figmeridd Conditton and Resuliv of Operations”, " Ourcandteg Litigarons and Meaterial Dovelopments”.
“Clevermmenied cod Oeher dgprovals ™ NOther Regderory and Staufory. Ofvedosnres ™, " Terme of the
foswe " anid ~Siwvemens of Speciol Tax Bepefis”, inso lar gs such statemens constilue summaries of legal
midiers, documents or proceedings relemad lo theredn, Balrly summarse such legal matlers documents,
provecdings and other matiees relerred W thersing

The Company. confirms that wll Key performance indicators of the Company (“KPTIE™) required 1o be
diselpsed under the SEBICDR Regulations have been diselosed in the Droft Red Herring Prospectus (and
will b ineludeéd inthe Red Hermdng Prospectus and Prospectis) in compliines with the SERI IODR
Regulutiops and direulars issued by SERT [rom time (o time, sl such KPLs have beon approved by the
audie commitiee ol the Board, sre true and correel and hove been necurately described and hove becn fn
complinnee of Secarities and Exchange Booard of Indin (lssue of Capital and Disclosure Requirdmunts)
iFourth Amendment) Regulatons, 2022 Amendment™), published In the Officeal Garere on November
23, 2022 read with the SERT eireulir titled “fndiestry Stomddaras on ey Perfermamee Indivaters KPR
Piisedavterits i the draft owe Document and fispe Docament' dated February 282023 (“KPF Cirenlar™),
Fhe Compony confirms thal all aperational metres ond business and $inancial performbnee meteica
Tneloded in the Dralt Red Merring Prospectus (ond will be included in thie Bed Herring Progpectus and
Prospeciusi have been derived Trom the records of the Company using systems and procedures which
ineorporate adeguate sabepuards to ensure that the mformation is occirate and complete In all respects. in
the context in which it appears. The Company (urther confirms thot all KPs diselosed o0 shored with
Investors in the three prededing vears have been diselosed Tn the Deafl Red Herrng Prospectus amd will be
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dizelnsed inthe Red Nerring Prospectus and Prospecius, Furthers the Company shatl continue 1o disclose
each sich KP1 after the commencement of tmding of the Fquity Shares on the Stock Fachange, in
aecordance with Appllcable Luws,

Thie stulements i the Tssue Documents anderthe section " Monageme e 5 Disenssion aned Analvsis of
Fingmeial Condivion o Reswlne of Opeearfons” aecumtely and Tally deseribe; (1) tay the aseounting
policies that the Company befieve to be the most important [0 the pertraya! of the Company s financial
condition and resulis of aperations and which require management™s most diffeuly, subjective or comples

judgments [“Significant Aeconnting Policies™ ), (b the upcertaintics alfecting the applivation of Criticsl

Avvounting Polleles. nod (e} on explanuation of the Hkelihood that materially differdnt amounts would be
reported under different conditions or using ditfferent assimptionss and (10 (o all material wends, dompnds,
vommitments, events, wneertaintics and risks. and the potential effocts thereof, that would materially alfect
Tiguielity nnd wre pessomably Tileely 1o ocears und (hy the Compins Ts nod engaged fnoany trnsaetions sith,
i hos uny obligations to, any unconsolidated entitics (if any) that ore contractually limited 10 namow
avtivitles thar foeilitite the ransfor of or secess W ussets by the Company. including strictured finaney
cntities apd specinl purpose ennitics, or otherwise cogoees i, or hos any obligations under, oy off=bglonee
sheet transactions or arrangements. As osed herein. the phrase repsonably lkely refers o a disclosure
threshold loswer than more [ihels than not: mnd the description set out in the Tssue Documents under the
sectlon “Menagenene's Diveussion and Analysly of Financiol Condidon and Revulis of Operations”
presentd fuiely and seedirately e fagiors thst the mankgenien! believes have, in the past. and oy, in e
foreseeable fure, aftfect the business. fnaneinl condition ond resuis of operations of the Company;

Thegre are no deeds. documents or writiegs, ineluding bt not limited o sarmmons, notiees, defaoll motices,
orders, direétlons ar other informntion of whatsoever nature reloting W, infer-alii. [iigation, upprovals,
statutory complinees, lund and property owned or lessed by the Company and Its Subsidlory Companicd
vmplovers, insurunee; asseis, lobilites, fnanciol infommation, financinl indebtedness or any other
informetion pertaining 1o the Company. which is reqoired 10 be disclsed ander Applicable Law and hos
baen diselesed in the Dmf Red Herfing Prospectus and as will by ineluded i the Red Herring Prospectus
and Prospectus. Farthir, the Company represents and warrants that they shall provide any documents,
nutices ur sther nfurmuotion of whotsoever nature that they receive In relotion woany soch developments
pertpining 10 the: Company ond Subsidicry Companies immedintely, and without any deloy, 1o the
inderwriters;

Al deseriptions o the governmental approvals, suthorsations and other (hid-party consents and
approvils, 1T any deseribed mthe [ssue Documents gre geeurnle deseriptions in ol molerial respoosts, [y
summarise the. contents of these approvals, sulhorisaiions and consenis ond do nol omil sy material
indormation that atfects the impore of such descriptions. Except ng deseribed inthe Droft Bed Herring
Prospectus and thar will e disclosed in the Red Herdng Prospectos and Prospectus, there are no
governmental approvals, authorisations ar consents that fire material o e presently proposed operations
of the Company or would be bequired w be dederibed In the lssue Documents under Indian law or
regulatony framesvork of SERI that hive notl been so deseribed, Except ps deseribed in the Teafi Bed
Herring Prospectys and that will be disclosed in the Red Herring Prospectus and Prospecius, the Company
and the Subsidiury, Comparles (1) are i eomplionee with all Applivable Laws, (1) hove received all
permits, ficenses or other approvals required by sny Applicable Law and {iii) are in compliance with ull
terms and conditions of any such permit leense or approval) there are no pending oe. threatened
adminigtrative. regulatone or judiciul actions, suits, defmonds, demiondd Tetlers, elaims. liens, notices ol pon-
complianee or vielation, investigation or proceedings against the Compony ond the Subsidinry Companies;

The Compamy represents and covenants that it has not knowingly engaged ing bs nod knowingly engaged
Ity and sl ol enguge in, uny deabings or lransoctions with uny Person, or bnany country or terdiory, that
ut the time of desling 18 or wiw the subjeet of Sanctions:

The Company represents and covenunts that 7t will wse the prowesds of the Tssue exclusively in the manner
set forth n the section ttled “Ohfeddts gf te Biue™ i the Bisue Documents, wnd will not, divectly o
Indirectly, use the proceeds of the Lssue, or Tend, conteibute ttherwise make available oy such procecds
Loy iy Person.

I'he proceeds of the Isste shall he utilized for the purposes and in the manner set out in the chapter titled
Cobfects aof the dase ™ in the [ssue Documents, ond the Company shall nod make any changes 1o such
priirpoees After the completion of the Bssoe o variation in the lerms of any contried discloged in the 1ssme
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Decuments. exeepl in aecordance with the relevant provisions of the SERI ICDE Regulations, Companics
Act and ather Applicable Laws, as may beapplicable. The Company and the Promoters shiall be responsible
for cornplinnce with Applicable Laws o fespect of vacktbon in the teems of utilizntion of the procesds of
the lssne diseloded in the lssué Documents The Company has oblained and shall obtain all approsals and
consents, whigh muy be required wnder Applicable Lows and/or under contracoual mrrongemuenis by which
Ty e B, regquired T the gse ol e proceeds of the Disue diselosed in the Bssue Dogumens whsh
may be requined:

The quctations, work orders invoives has been received in telation 1o the objects obtainsd in relation 1o
and us disclosed bn the chapter *Offeces of e fysme " were valid as on the date of the Draft Red Herring
Prospecius and will bevalid as on the dues of Red Herring Prospectus pnd Prospectus. The Company shall
has eained renewed or fresh quetations prior bo'the filing ol the Red Herring Prospectos Prospectus, The
gpuntitions huse been ame shall e abiained from thivd-parts vendors and wre om arm's length bosls

To fund ar faciiimee any activities or business of v with any Persan of in any eountry O lereitory that. st
the time of such Tunding or fheilation, 5 the subjece ol Sanctions:

Frcans other minner thal will resoll inoa iolation of Sanctlons against wny Person Gneluding o Person
partidipating in the lssue, whether as advisor nvestor, underariter or othernwise);

The operntions of the Company und its Subsidiory Companics are nnd have boen condueted ot all times in
complianee with all applicable financial record Keeping and reporing requirements and sppiicable anii-
mioney leundering stantes of urisdicions where the Compiny conduets business, the roles and reeolations
thereunder and any related ar similar rules, regulations or guidelines, issued, ndministerid or enforeed Ly
amy povernmental ageney (colleetively, the “Anti-Money Loundering Laws™) and no avtion, swit or
proceeding by or belore any court or governmental agenicy, suthority or body, or any arbitralor involving
the Company with respect i the Anti=Money Laopdering Laws is pending or, tothe best lnowledge of the
Cemapiny threatened:

Ihe Company' fepresents und undertakes that neither (o) the Compary, Promoters. members  of the
Promoter CGiroup: directors, Atlilimes; Subsidiory Companies; nor (] the companics with whicl any of the
AMioes, Promoters, members ol the Promoter Cirosp and directors, Subsidiory. Companics, of the
Cmipiny e or wele ssociited us o promotel director of person in control. hove been found w be i non-
camplignee with orin vislation ol spplicable seewrdtes laws in the pasiz or wre debarred or probibited from
pecessing the capital markeis or debarred from buving, selling, or dealing in securitics under uny order or
divection passed by the SEBT or any other regulatory or administealive nuthiority or sgency or hibave
provecdings olleging violations of securities lows initisted or pending against them by such authorities pr
apenctes:

e Comipany represents and undertukes that nelther (o) the Company nor I8 Promotars, "romotel Group
members, difectors ond AfTToes. Subsidiory Componics. nor () the companicswith which any ol
Affilimes: Promoters, Promoier Group members, Subsidiony Companies and divectors of the Company are
o wete sssociated s a protaeter, drector of person in control, () have been declired us wilfisl defoulters;
) have been declansd as a fugitive cconomic offender under Section 12 ol the Fugitive Feonomie
Offenders Aet, 2018 (51 have been declored 1o be of associoted with any company declared 10 be a
vanishing company: (iv) have commilted amy seeurmties lows in Tadia or sbioad vielstions in the past or
have ooy procesdings (including show cause potices) pending azainst them or have hod the SEBL or pny
ather Governmental Authority mitiile any action or Ty estizition sgeinst them are subjeat o any peniltics
ar disciplinary setion oF Investigation by the SEBL or the Stock Exchinge: or (V) have been deelared s o
frauduleal bomower by any lending bk or Goaneial nstiution or consovtium bn tesms ol the musier
directivns dated Taly 1 2016 issued by the RBL 88 amended:

MNane of the Company. its Subsidiary Companics, its directors or the Promotess are or were diredtors or
promoler of any company @l the Hme swhen the shares of swel company: () Tave been B 10 b i non-
compliznee with applicable securities laws (1) have been suspended from rading by any stock exchange
during the fve vears proceding the dote of this Apreement with the SEBI: or (i1 delisted from any stock
exchange or (1113 in the dissemination bosed of any swek exchanges or acompany which his non provided
an exit option to the public sharcholders, where required. within the preseribed timeline of SER or {ivian
exclusively lsted company on a dereengnized, nos-operntional or exited stogk gxchnnge which has falled
to provide the trading platfsrm or exit 1o is shiareholders within 18 (eighleen) months or such exdended
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time as permitied by the SEBL Funher none of the Directors or Fromoiers of the Company is; o has been
i director or promoter of any eompany which has been ideniified as o shell company by the Mimistry of
Corpurate Affbies, Governmen| of lodia plessant o its clreolay dated June 9, 2007 (bearlng reference
0373200 7-C1.-11) pnd fn respect of wihich no order of revocation has been subseguently possed by S1ERI,
thie relevani swock exchangeds), the Minisiey ol Corporste Affirs or any other Governmental Aothori:

The UCompany confirms: that there are no legal procceding. suits or action by ony regulotory or
Clovernmental Auwthority or any third party, any investigntions pending or notlees of violston of Applicable
Livws, which could or mas hinder it abilits 0 exevute, deliver, and perloem under this Agréement or 1o
participate in the [ssue o affect or likely w affect the nghts of the purchosers of the Eguity Shares'in the
I3sue;

Cur Cornpuny, our Promoters and the members of the Promoter Group and its Subsidiary Companies are
In complianee with the Comparivs ¢ Signifeant Beneficial Ownership) Rules, 2018, to the extent in force
and applicable, dson the date of this Agreemient;

I'kere are no “Ciroup Companies” of the Company which are covered under the applicable accounting
standards, or considered muterial in secordance with the Materialits Policy:

ool ol the 15sue Docoments, us of the date on which it hos been (iled ar will be Bled (1) containg all
disclosures thot ane troes foir. comect. complite, accurnte and not misleading and without smission of any
matter which is likely 10 mislead and adequate so as 1o ennble prospective investors o make a well
fformed deeision s toosn fnvestment i the lssues and 1300 does ot and w1l not eontain any untrie
siatement of 2 material fel or omit o stole 2 msterial et required to-be stated or necessary in arder o
mike the sttoments therein, in light ol the cireomstaneds oo which thes were mode, nol misleading:

The Company. its Directors, Promoters. member of the Promoter Group. Key Monagerial Persannel o
Sendior Muomigement, its Subsidion Companies, or amy persens weting on s behall have not taken, wnd
shal| nol ke, direltly or indircetly, any action destaned, or that may be reasabably expected, 1o cavde. of
result in, stubllizmion or manipulation of the prive of amy sedurity of the Company 10 fheilitnle the sole or
resafe of the Equity Shares. including ony buy=hock aremgements for the parehnse of Equity Shares (o be
issued, ofTered omd sold in the faaue;

Mo of the Company, andior its Subsidiany Companies andior its AflEtes op the Promoters shall offer
amy incentive, whether direct or indirvet, Inany muommder, whether in cash or Kind or services or otherwlse,
o wiy person, and shall nol moke any peyment. whether diveet or indirecl. whether in the pature of
disvounts, commission, allownnee or ptherwise, 1o amy person;

As at the date of any imended lssue Docoment dr sapplernént 1o an ssue Document prepared by the
Compony In accordonee with the tetms of this Agreement. the representatlons and warrnntles of the
Compony contained in this clonse 10 will be lrue ond aecurie with respeet (o ony Issoe Doacument os 5o
amended or supplemunted as if repeated as atsuch date:

Albaf the issued and outstanding share capital of the Compamy has been doly sutharfaed and validly issued
under Applleable Low and the Company has no partly pald Equlty Shores and the Equite Shares propased
1o e fssued pursuant (0 he Bssue by e Company shall rank pari passu with the exising Eguite Shares of
the Company i all respegts, incloding in respect of dividends, and ol| Equity Shares proposed o be issned
by the Comprry pursiant to the Tssie shall be dils mithorized, validly ssued and free and clenr from any
Erneumbranees,

Fxwept s disclozged in the Deaft Bed Hering Prospectis ord as will be diselosed inthe Ried |lemring
Praspectus ond  Frospecius, all issuapces and ollotmenis. of equity shares of the: Company since
ircorporion, have been made i complionee with Applicable Laws including. but not Bimited to. Section
42 and Section 62 of the Companies Act, 2013, as appllcable, and rules and regulations thereunder. s
applicable. Pxcept as disclosed In the Dralt Red Herring Prodpectus and as will be dizsclosed fn the Red
Herring Prospeetus-and Prospeetus: e Company ks made all gecessary, declamtions and fillngs required
10 bre made under Applicable Lows, including (ings wiih ithe Regsiar of Companies, in aecordance with
the Companies Act, RBI and other Governmental Authorities, have heen made, ineluding hut not limited
Lo, In eelation wo the alletment. The Company hos nol recedy ed any notice (rory any authority for deluwll o
deluy i muking such filings or declartions. No Fguity Shares ol the Company gee held in abey inee
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pending alloiment. The Company has pot made any 1ssuance and allotmen) of Equity Shares more than 44
persons in the past. Further, there are no outstanding warmisnts, options ot righis o convert debentures,
[oamns o other comyvertible instruments into Eguity Shares, Phe Company hos ool forfeited any Byl
Shares slpce its Incorporation: The Company represents thatl b8 Gselosied Tn the Drull Red Herring
Prospectus wrd os will be disclosed i the Bed Terring Prospectus and  Prospectas, sinee cordain
decharations and Glings with the Registee of Companies pre nol wseeable, i las appointed T2 & Mo and
Assoclates, Company Seertarics, an |ndepenclent practising company seeretary firm (“PCS"), to conduct
an independent inspeetion, search ond enguies om the regulotory and seeretrfal fomms with the Bot® and
the Ministry of Corporate A [Bairs, and the PCS will deliver it centificate (*PCS Certificate”) in this regind
privr o the fillng of the lssue Documents:

Fawept as disclosed in the Dralt Red Herring Prospectus ond as will be disclosed in the Red Herring
Frospecius amd Prospectus, the Company hos made all necessary, declurations and: (lings required o by
mude under Applicuble Laws, including filings with the Registrar of Companice in sccordinee with the
Companics Act, have been mode. The Company has mainmined all the statutory registors and the
seeretariul records in aceordamee with Companies At

Thete shall only be one denomination lor the Fquits Shares, unless othersise permitied by Applicable
Law;

Exeept ns disclosed in the Draft Red Herring Prospecius omd as will be disclosed in the Bed Herring
"rospectas and Prespectus, the operations of the Company and Subsidiary Componics, hove, o all times,
been condueted in complinnes with all Applieable Lave exeept where such son-eomplianee would o,
individually or in ageregate. resullin a Malerial Adverse Change: '

The Company has obmined consent for the Issue from ol the Lendery, Governmentol Awthorities and other
parties tas applicable) prior o filing of the Draft Red Herring Prospectus swith the Stock Exchange;

I'he Restnbed Consolidated Financlol Information of the Company, fogether with the related annesures and

nuted Ineluded in the Draft Red Herring Prospectus (and aswill be ineluded in the Red Herring Prospectis
and thie Prospectus): (i) are prepared in occordance with Tndian GAAP applicd on a congisten] basis
throughout the periods involved and in contormity with the requirements ol the Companies Act, (i were
duclited in decordance with Lding GAAP wd have been restated In gecordance with the requirements of
the SEBICDR Regulations, (i) are prepared in seeordance with the Revised Guidanee Nole an Reporis
In Company Prospectuses (Revised 200%) issued by the 1CAL 'and (iv) subject 1o the guulifications
mentioned in e Examination Report on the Restoied Consolidoed Financial Information. the fnancial
stutements present a troe, fir ond peoornte view of the finanginl position of the Company os of the dotes
Indiaed thereiny, ws well g the smtement of changes n eguity, the sttement of prodit wd s, wnd the
cush Hlows of the Company Tar the respective pevinds specified. The supporing annesures and noles
present ewly, fnlely and pecurately ond [ necorddnes with AS. the Information required 1w be stoted therein,
The selected Mnaneiol dota and the summany Tnaneiol and aperating information neluded in the 1ssue
Mocuments present, wuly and (aicly, the inlormation shown therein and have been exiracied correctly from
the restted Timancial susements of the Company, Exce as diselosed in the Drall Beo Flerring Mrospectus
and s il Be divelosed inthe Red Herring Prospeclss and Prospectis, theee are no other qualiReations,
adverse remarks or mollars of emphasis, made [ the audil reports and examinatlon reports lssued by the
Auditors with respect o the avdited linanciol, respectively orany correctivie adjustments which require or
iy ot require coprective ndivsiments in the finaneiols in the Reatated Consolidated Financinl Information.
The Compitm his the redquisite vonsent Trom the Stetitory Aadior o inelude thelr esamination repon on
Restated Consolidated Financial Information and their report on statement of tax benefits issed by the
Statutory Avditor it has been included in the Drall Red Herring Prospeetus and will be fncluded jn the
[en Herring Prospeatus wnd Prospectus. Thece is noinconsisteney between the audived finnpeial sutements
and the Resioed Comsolidoied Financial Information, except 1o the extent caused only by and doe o the
restatoment in pecordanee with the requirements of the SER ICDE Begulations, The summary ol financial
fnformathon fneluded bn the lssue Documents present. tuly, fairly and sccoetely, the infimmation shown
therein where applicable, and the lnancial lnfommation have been extracted correctly Trom the Restated
Cansolidated Financiul Statement ineluded in the fssué Docamuents:

I'ke compritation of the taxgble meome, is in gecordance with all Applicable Law and the Company and
its Subsidinry Companics las not received any notice of any pending oF uy the best knowledge of the
Cpmpiany, threstened administrative, regulilony oF judicial poions, suits, demands, claims, potices of non-
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compliance or violation, investigation o procecdings in relation o computation of asable income or
suffered any enquiry. investigation, audit or vislt by oy Governiental Avthority, exeept os disclosed in
the section “Cuasiandiag Ldgalon and Material Developments " wnd “Bisk Facdors ' In the Draft Red
Herrlng Prospectus or as will be diselosed In the Red Herving Prospectus or Prodpectus, Exeept os disclided
I the Drrail Red Terring Prospectus and as will be disclosed in the Red Herring Prospectus and Prospectus.
the Company and s Subsidioey Companies his (Tled all necessary, eeneeal.-stne, loeal 1o resurms or has
properly requested extensions thereof and Has paid all taxes requlned to be paid by any of them and. if doe
and pavable, iny related orsimila) assessment, fne or penalty [evied ngainst any ol them exeepl as may
bo being contted 0 good Gth and by approgriate proceedings. The Compiny hins mode pdéguite
charpis avervals and reserves in becordance with AR, os upplicable, in the applicuble finanélal stotements
included o the Drafi Red Herring Prospectus and as will be included in the Red Horring Prospestius in
respect of all central, state, local and forelgn income and other applicable taxes for all periods as to which
thie s Hability of the Company has been Gnally determingd;

Ad iselosed In the Draft Red Herring Prospectus and that would be disclosed in the Red Herring
Prospecios aml Prospectus. the Restwed  Coosolidmed Finaneid  Informmion, (01 ore prepared o
secordonee with Indion GAALP applied on o consistent basis throughou the periods imvolved and in
vorformity with the meequirements of the Companies Act, T see audited in aeconbinee with Indiin GA AR,
and | present, teuly, faicly aod sccurately the finoncinl pedition of the Compuury g5 of ond for the dates
indicated therein bnd the stalement of changes inegity and the statement o8 peolin and 10ss ond cash Dows
of thie Company for the periods specified. The supporting annexores ond notes, including with respect 1o
investments and dispositions or sales by the Company. present truly, fairly and sccorntely ond in
gueordanee with: Indisn GAAR the indormution reguired e be siaed therein, Forthier, there i no
Incengistenay between the audited linonelal statements and the restated financial slatements except o the
extent cuused only by snd due Lo the restatement in secordionee with the requirements ol the SEBRI ICDR
Femutations:

The Company hus appointed snd undertakes w hove st all times for the duration of this Agreement, 4
compliance ollieer, i relatlon 1o complianee with Applicable Law, including any directives {ssued by SEBI
umd the Stock Exehonpe from time to time mmd who shall alss otend o motters relating to investor
comploints:

i) commeneement of tmding of the Eguity Shares priposed to be allotied o mmnsferred in the Lssie,
the Company agrees wind undertalies 1l ] promplly notil updale and provide requisite Information 1o
the Underwriters, and at the reguest of the Underwriters, immediately notlly the SEBL the RoC, the Stoek
Exchange or any other Governmentsl Authority and investors of any material developments: (a1 diselose
and furnmish ol information ond with respect tothe busingss, operations or finonees of the Compony, it
Promoters, Promuter Ciroup, Subsidisry Companies or any other entity; (b with respect o any pending.
thireitencd ar polential litigation meluding amy Induiny. investigntlon, shiw cause notlce, claims, search
and sefzFure operutions or survey conducted by any Governmentol Authority, complaints flled by or beftre
any Ciovernmental Adthority, o aoy arbitmtion in retation (o the Company, ony of the Divectors, Promisters,
cfficers or employees of the Compony or any of the Company™s Affliates. or in refation w the Egquity
Shares: () in the aperations or bustiess of the Promters, the Promotet Group and Subsidlary Companies;
{d) which would make any statement in any of the lssue Documents not true, fair, correct, aceurpte, niot
misleading and withowul omission ol any matier that 1= Jkely w mislead, and adequate to enable prospective
Trvviestors Lo make Oowell informed decisson with resgect Wwoan invedtment in the proposed [ssue (e) which
werthd resuly in any of the lisue Documents containing an untrge statement of @ et or omitting to stae o
fnt necessary in order to make the slatements therein, in the Bight of the circumstiness under which thiy
are made. nol misteading: (£} in relation (o uny other information provided by the Company: (1§ ensare
Ul s I Barmation 8 lell undiselosed By them thal, 11 disclosed, may bave un impoact on the judament of
thie Underwriters, the 8EB1 RotC, the Stock Exchunges or nny ather Governmental Aothority and/or thie
investment decision of any invesior with respect o the Tssuer (1) promptly notity ond update the
nderwriters and provide any resgusisite information to the Underwriters, including al the reguest of the
Underariters, w immediely notfy the SEBL RoC the Swoek Exchonge or any other Covernmental
Autharity (as required ) ond investors of @ny guerles miged o reports sought, by the SERL Ral, the Stock
Exehanges or any other Governmental Authority, The Company shall wlso furnish relevant documents,
information snd Dacke-up relating w such matters or as required or reguested by the Underwrilers 1o enable
the Vnderwriters to review, conduct due diligence evaluation and verify the information and statements in
the Tssue Documents ond ensure that (hat ao nformaton B left undiselosed by it tha, 7 diselosed, may
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have an impacton the judgmont of the ndervwriters: the SERT the RoC. the Stock Exchange or any nther
Coovvernmental Authority andor the investment declision of any investor with respect to the lssue;

Fhe Company sholl extend ol pecessary Factlitles ond pssistince o the Boak Running Lead Mandger 1o
Interact on wny maabter pelevant o the Tssue with it thie Directors and oiber Key Monogerial Personne] of
the Company, with solichors!/legal pdvisors, auditors, consulianis, advisors o the Jssue. the linancial
institutions. banks or dny other organisation. and lso with any other mtermediaries, ineluding the Registrar
1o e [ssue who may be associoled with the lssue in any copacity whutsoeyver, |rthis regard, the Company
shall instruct all intermediaries such b5 the Registre w the Issue, printers. bimbers, brokirs, maditors,
consultonts und sdvisors to the [ssue. e comply the Instroetions of the Book Ronning Lead Monaper, wheie
npplicabibe, in consulimion with the Company:

Fxoepl as disclosed i Drall Bed Hering Prospectus und that will be disclosed in the Bed Hersing
Prospectis and the Prospectus, the names of any of Directors, Promoters or individuals forming part of the
Promoter Group are not appearing in the st of directors of strock-off companies by the ReC or the MCA?

I'ke U inderwriters sholl be entithed 1o assume without independent verification that such sigratory hos been
duly sutherised By the Compamy b esceute such undertikings, documents and sutements, and that the
Company is bowindd by such sigmatuees and authentication:

The Compuny does not imend or propose to nlter the capital structuee for o period of six months from the
[asne Olpening Dote, by woy ol split or copsalidation of the denomination of Equits Shares or furher jssoe
of ity Shares (ineloding bssue of sedaritivs convertible fne or eschangeable, direetly oF indirectly for
Eguity Shares) whether on o peeterential basis dr (ssue ol boanus ar rights or firther public issoe ol Eguity
Shared or quulified Institulions plocement:

The Company agrees thar it shall not, without the prior written consent of the Book Running 1ead Manager,
during the peried commencing from the date of this Agreement and ending 180 {one hundred and eighty )
calendar davs aller the dote of the Red Herring Prospectus, directly or indirectly: (1) issue, offer, transiir,
lend, phedge. sell. comtroet to sell or sue sell anv option or contraet o purchose. purchase any option o
gontract Lo sell or issue. gront any option, right or wareant (o purchoze, fend, or olberwise transfer, dispose
of or crepfe any Bncumbronees in relation o any Equite Shares or gy securities eonvertible iniooor
exelilisuble vr exchungeable for Equily Shires: (i) enter Into any swap or otbier ierangenent that trinsfecs
o ahother, In whole e in part any ol the eeonomic consequences ol ownership of Equity Shares or iy
other seouritiey convertible Imto or éxereisohle a3 or exchongenble for Equity Shoares: ar (5} publicly
announee @ny intention dooenler into any ragsaction deseribed in (1) or (i) sbove: whethier any such
ranssction deseribed in 0 oe (1) oboyve is to be settied by delivery of Equity Shores or such other seeprities,
{rt ush or otherwise;

Except ns dsclosed In the Draft Red Hérring Prospectios und will be diselosed in the Red Herring
Progpectus and the Profpectus (1) there ane no oststanding guaraniees or contingent payment oblignions
of the Company; pnd 1) excepn i the ordinary, course of business, there 15 o nerense o the oustanding:
gudranbees o wontingenl pay ient oblgations of the Company innespect ol the fndebtedmess ol third prelivs
as vompared with amounts shown in the Restated Consoliduted Finaneial Statements. The Company i ln
complianee with all ol s obligationd gader oy outstanding guaranlees or contingeal paviment obligatlpne
et womld be material (o the Compuany s deseribed in the Diofl Red Herring Prospeetis aod us may be
described 1o the Bed Heming Prospectus and Prospectus;

Al the Bouity Shares of the Promoters which shall be locked-in for a period of three (3 vears from the
dute of Allotment n the lssue ore efigible, us of the dute ol te Drall Red Herting Prospects, Lo
computation of promoters” minimum contribution snder Regolution 238 of the SEBT ICDR Repulotions
("Minimum Promoters Contribution™), and shall continue w be eligible for such contribuion ot the lime
of [ling the Red Herring Prospectus and the Prospectus with the Ret. Additionally, the Company further
agrees and undertales that it will procuee sndestaking from the Promoters that. except with the prior wyitten
approval ol the Book Running Ledd Manager. the Promaters will nob dispese, sell or transier thelr Hguity
Shures proposid w be locked-in for three years o8 promoters” contribotion during the period storting from
the dave of filing the Draft Red Hereing Prospecius upiil the dote of Alloiment, sove and excepras may be
allowed pursuant to the SEBL ICDR Regulations;
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All the Fguity Shares of the Promaers other than the Minmum Promoters Conceibation, shall be locked
fri tor a perbod of as Tollows:

o) 1Ny percent al pramaler’s bolding in exceess of minimum prometers” conteibuibon shall be locked n
lor a poriod of two vears from the date of allotment in the Issue: and

(hy remaiining Ty pereent of promaeter’s holding o excess of mimimum promoters” eontribition shall be
locked in for a period of one year from the dote of allotment in the [ssue.

Adlthe Eguity Shises helud by persond (other than the Promuter prioe o the Tsaue shall be locked in fora
preriod of one veor from the dote of Allotmient in the Issue which may be winsterred (o ony other person
holding Bauity Shares which arc locked-in along with the Bauity Shores proposed 1o be transferred, subject
1o the continuation of the lock-in with the transteree for the remaining period (und such trapsfences shall
el b eligible o transfor until the espiey of the Tock-in perod) and complinnee with the provisions of the
Securitics and Exchange Boord of India {Substantiol Acquisition of Shines and Takeovers) Regultions,
2011, us omended; and

'k Company authorizes the Book Running Lead Maonager to circslate the Lssue Documents w prospective
Irveestens i vomplimee with Applleable Law;

All representotions, worranlies, ondertakings and covenonts in this Agreement and the Transaotion
Agreements reloting to or given by the Compony on itsbehal £ und on bebalt of s Subsidiory Companies.
Directors. Koy Managerial Persomnels, Senior Mapagerinl. Proemoters, Promoter Group and AlTilintes of
thee Company have been made atter doe ponsiderition and inguiry, and that the Underwriters may séek
recourse from the Company [oe any breach of any sepresentatlon warrnnties, undertakings and eovenants
given by them an their beball or on behall of the persong smd entitics os stled in this sub-clause,

CONDITIONS TO THE UNDERWRITERS OBLIGATIONS

The several obligations of cach of the Vinderwriter under this Agreement are subjeet lo the following
conditions:

tar finalisation of the wermsa and eonditions of the lssue, ingluding without limitation, the Price Band,
Abchior Investor Lssue Prive. Anchor Investor Adlogation Prive, [ssue Price and size of the lsue, in
consullation with and o the satistaction of the Book Running |emd Manager!

ihy  ccomplelion of the doe diligenee b the satistbction ol the Book Running Teud Manoger as s
gustomory in isspes of the kind contemplaoted herein, in order w enoble the Book Running Lead
Muaruger w file e due dillgence certificats(s) with SEBI(and any other repulitory or superyisory
anthortiy ) and any other certlFeates a5 are customary in offerdngs ol the Kind contemplited hlren;

e Subseauent o e execution and delivery of this Agreement and prior o the Issoe Closing Diate iere
shull not have gccurred . ony regulatory change, or any development involving 3 prospeciive
regulutary change or uny order o directive Trom SEBL the SME Plathorm o' BSE Limited or any
other governmental, repullory or judicial authority that, in the judement of cach Underwriter, is
miaterial pad sdverse and that makes 1L the judgment ol eoch Underwriter, impracticable o carey ot
underwriting:

i Subseguent to the exeeution and délivery of this Agneement and prior to the Issue Closing Date all
corporate and regulatory approvals required o be ohtained by the Company for the lsswe, hayving
bwen oblined by the Company and completion of due diligence as may be required by cach
Underwritor and the abxence of o mterioliy adverse fnding consequent w such due diligence:

fed Subsequent 1o he execution and delivens of this Agreement gnd prior to the Tssue Closing Tt there
shall not lave pecurred uny chunge, or any development involving a prospective change, in the
condition, Gnancial or otherwize, or in the carings, busineas, manigement, properties oF aperations
ol the Company und its Subsidiovics. wken as o whole, thot, in the udgment of the Underwriters, s
muterial sod adverse anad ihar makes e i e judgment ol the Tndersriters, impracticable o market
the lssue or o enforee contracts for the sale of the bssue on the terms and in manner contemplmted
iny Lhie |5sue Document and o the sotisfaction of the Underwriters:
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] the Company not breaching any term of this Agreement or the Engagement Laster:

tgd (e benetlt of 2 elenr market oo the Undervrdters peior o the lssue, and in connection therewith, no
offering of sale of debt ar equity securitics or by brid securities ol any Lype af the Company lor e
olany tvpe will be undertaken by the Company subsisguent fo the ling of the Prospectus U1 the
Issue Closing Dutes withoot proor gomsulation with ond weitien approval of te Underwriters;

(i the receipl of approval of the Vinderwriters intemal commitmient commitiecs,

i thie Anchiot lnvestors hoving paid the full subscription monies in eespect of the Eguity Shores
plioeated w them, prior W the end of the Anchor Irvestor Bidding Dote or by the Pas<in Date
mentioned in the CAMN. as applicable;

Gy thevalidity, in full force and ffect, of the In-Principle approval for listing on the Stock Exchange;

ik The representation apd warramties of the Company contained m this Agreement shall be e and
correct oo and as of the lssoe Closing Date ond that the Company shall bave complied with all the
comditions and obligatiens under this Agrecment wnd lsswe Agreement o orbefore the T Closing
D

(v Poorw the fssoe Closing Dare the Compongy: shall ve fomished woeach Underwriter such farthor
information. certificates, documents and materinls as such nderwriters shall reasonably request in
Writinig;

im) Ihe Company does ool withdraw the Tssue belore or afler the 1ssue opens,

If amy comditions specified in Clouse |11 shall not have been fulfilled os apd swhen reqoired o be fiol§illed,
this Agreement may be werminated by the Underwriters (uintly or severallyd by swritken notice to the
Compuny any time an ar prior o the Bssve Closing Dote; provided, however, thal this Clause 11,2, along
with Clowses @, 10, 17, 20, 21, 220 23, 24, 25, 26, 27, 28, wnd 29 shall survive the terminmion of this
Agresmenl.

The Equilny Shures el by the Promoters of the Company shall be Jocked-in Iy seeordunce with SEB]ICDE
Regulatinns.

SETTLEMENT/CLOSING
e Commprany wille in consultation with the Book Running Led Manseer, determine the hasis ofallocation

of the Equity Shares o successiul Appheanis hased on the Applications received and subject o the
copfirmution of the Stock Exchange.

© Speeessiul Applicanis will be provided with o Confirmuton of Allocetion Mo and will be required (o pay

sy wpased amotint §any, of the Tssae Price privr i the espiry ol the Py in Perlod.

Subject o the sotisfaction of te teoms and conditions of this Agreement. ghd recelpl by the Company of
written confirmamtion from the Book Running Lead Manager that the total wmount pasable for the Touity
Shores huer been duly pnd volidly eredited (without amy liens, charges, or epeumbrances of ooy kKind) m the
Public Tssue Accownl on or prior to the Closing Date, the Company shall on the Clesing Date, allot the
Fuulty Shares and credit the Equity Shares in demuterislieed fom 1o the depasitory particlpant gecounts of
thie subscribers [dentified by the Book Running Lead Manoger v the Company on the Business Day
immedintely folloswing the Closing Dure.

ALLOTMENT OF THE EQUITY SHARES

Subject to the sptisfaction of the werms and eonditions of this Agreement, and receipt by the Company, the
Book Running Lend Munager and the Registrur to e Issue of the written communication from the Escrow
Collection Bank that the ol amount payuble for the Eguity Shares has been duly god validly eredined
{free and elear of all pre-emptive rghts, without any liens, charges or encitmbrances of oy kind, except
for lees, commissions and expenses of Tnderwriters ) in the Public 1ssue Account, on or prior o the Closing
Mhate, the Company shall, in consultalion with the Book Running Ledad Muanager, on the Closing Date, Allot

k1)
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Equity Shares in the tssue.and these Equity Shares will he gredited in demaieriatized form o the beneficial
depository accounts of the Bidders identificd by the Registrar on the same Warking Doy or within fwo
Working Doy immediately following the Clusing ate, The Compuny in consulution with the Book
Running Fend Manoger, sholl tole all notions required ond prompily issue oll appropriote nstroctions
reguired under amy agreviment entered intein refation o e ssue. including (his Agreement and the other
bssue Relmed Agreemenis and the Tssue Docamenis, in order o ensare Allotent of the Equity Shares and
erediting of the Fguity Shares in dematerialized form to the depository participont ascounts of Bidders
identificd by the Reglstrar within two (2) Working Day immedintely following the Closing Brate, in
weorditnes with, the Red Herring Prispeatis aind the Prospectus. '

INDEMNITY

The Company agrees (o ndemnify and hold harmibess each ol the indepwriters, their Affilintes. their
divectors and their officers, emplayess und agents and coch persob who Controls such Underwriters as
furllowas:

14k ). agninst any and all loss, Hability, ¢loim, domage. costs; chorge and expense; including withour
Bmitation, any legal or other espenses régsonmibly meurred i connection with investigating,
defending, disputing or preparing such ¢laim or action, whatsoever, us incurred, urising out of or
Bigod upiin (1) any unleue stmlement or alleged untrie statenieént o 8 moterial et conlgined in any
of the lssue Documents {or any nmendment or supplement thereto) or the omission or olleged
amission 1o state thereln o material lact necessary in order 10 make the stmements thereing in the
Fighit of the wircomstanees inder swhich they swere made, not misleading: or (11} any breach of the
representntions, warrantics or covenants contained in this Agreement

14.1.2, sueina sny und all loss Hability: cloim, damage ond expense whosoever, os imcurred, 0 the extent
ot the nggregote wmoont paid 0 seolement of any litigation. or any investigation or proceeding by
any wwvermmentl ageney or body commenceds or of iy cluim whatsoever arising oul of or huased
wpewn (i) amy such unirde stalement or omission or any such alleged untrog stntement oF omission;
provided that e such settlément 18 effected with the written ¢onsent ol the Company: or (i) umy
beeach of the representotions, worrnntics or covennnis contained in this Agreement: provided thin
ooy such seltlement i effected with the wrtten consent of the Company 5 and

14,13, against any and all expense whitseever, a8 incarred (ineluding the lees and dishursements ol the
legal counsel chosen by cach of the Underwriters (us the cuse moy be), reasonably incurred in
investignting. preparing or difending nopingt any, litigation, or ooy investigoiion or procecding by
mny governmentid ogeney or body, commenced or threotened. or any claim whotspever ansing oo
of e Based upon (b)) any such uniree stitement of cmission of oy such allesed uniroe stilement or
orrifssion; Wy the extent that any such expense 15 nob pald under Cliuse 1400 o8 14,122 heveal; or
(i) day breach of the representations, warranties or covenanls conlained In this Aureement: 1o the
extent hat any such expense s not paid usder Clawse 14,00 ar T4, 1.2 hereaf,

e ol the Underwriters agries W indetmily und bold Bam esse severully and mol juintly the Campany,
the direetor and aiTieer of the Company, and cach of their respective Afifistes and cach person, iFany, who
Contrals the Company, Lo the ame extent os the foregoing Indemnity from the Company o each ol the
Underwriters, bul enlv with reference e information furnished W the Company on Bssue Closing Date
through thie Beok Bunning Leod Munoger in writing by the Vindepwriters expressly for use in any of the
Issie Doviments, or wny amendments or supplement thereto dmd for amy loss ¢labm, damags or Habilit
thitt has pesolied solely and divectly from the bad (Eith or grows pegligence of the Book Running Lead
Munager in velation w the Tsse,

The Company will not be lioble o the Underwriters o the extent that any lozs, ¢laim, domage or linbilis
is found in @ judgment by oo Coun o hive resulted solely and direetly from anv ol the Linderwriters
severally, as the cise may be in bad fuith or gross negllgence or wilful misconduet. illegal or fraudolent
acts, in perlorming the services yider this Agreement,

I case any proceeding Gneluding any governntental or regulatory investigation) is instituted involving the
Indemnifying Party m respeet of which indemnity 15 sought pursaant to Clouse 14,1 or 142, such person
i the “lademnified Party™) shal] promptly aotily the person against whom such indemnity may be sought
ithe “lodemnifying Party™) in writing, providiad that the failure to nolify the Indemnifying Party shall not

i
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relieve it from any lability that it may have under this Clouse 14 exeept o the extent thar it hos been
materially prejudiced through the forfeiture of substantive rights or défences by such failure; and provided
Further thi the failure o ootfy the Indemnily ing Pary shall not relieve 10 From any labilny that ey
have w Indemnificd atherwise than under (his Clause 14.4,

The Indemnifying Farmy on recespt of notice in writing under Clavse 1448 and upon requese of e
Indemnified Party, shull retain counsel asonably satistictory to the Indemnified Pary and shall pay the
fees nnd dishursements of such counsel reloted o sseh proceeding. [nany sueh procecding, Indemniticd
Pty shall have the right e retdin i own ooanse], but the Fees and expendes oF such counsel shall be gt
the expuorse of such Indemnitied Party unless:

14:5:0,  the Indemnifying Party and the Indemnified Party shall have mutually agreed in writing to the
pedention of such counsel;

1452 the Indemnifving Marty hog feiled within o reasonoble time W oretain counsel reosondlsty
satrsf ety 1o e Tndemmified Party:

1453 the Indemnified Party shall hase rensonably congluded thist theie may be legal defenees nyvailnble
to it that are Jifferent from or in addition o those availoble o the Indemnifying Party; or

1454 the nomed partics o oy such proceeding (incloding ony mmplegded parties) inclode both the
Indemnifying Marty and the Indemnified Party and representation of both parties by the same
vounsel sould be Inapproprigte due o aciwul or potential Jiffering interests between (hem,

1455, the remedies provided for in this Clause 14 sre not exelosive and shall not limil any rights or
remedies that may olherwise be available tooony Indemnified Party at low or equity.

1456, the indemnity provisions contained in this Clause 14 and the representutions warrantics. und other
statemenits of the Company contained in this Agreemient shall remain operative and in fall loree
and effeet regardless of () uny termination of this Agreement. (1) any investigntion made by or
on behollof any of the Underwriteraor uny person controlling the Underwriters or by or on beholf
of the Company, s officers or directors or any person controlling the Company, ond (0ii)
secepmnee of wud payment for any of the Equity Shares.

14.57.  Foch of the Underariers séverally aprees that, after reociving netice of any detion, suit,
proeeeding or ¢laim ogainst any Indeminied Party, o receipt of notice F the commencement ol
amy nvestigation which is besed directly or indivectly vpon any matter in respect of which
Indemmification muy be sought from the Company, <ach of the Underwriter will netlfy the
Company dn welting of be particulars thereol and will provide copies of all relevan
dieumentation to the Company and. unless the Company assumes the defende thiereol will keep
ihe Company. informed af the progress thereol and will diseuss all signilicant aclions proposed.
The omission o notify the Company: shall not relicve the Company of uny labibity which the
Compuny and may have o any Indemnified Pany, except only to the exlent that any such deldy
in or fallure W give notive 25 herein reguived prejudives the detense of such action suit or
procecding under this Indemmity. had the Undarwriters not so deloved in or falled w give the
notiee required hervunder,

CONTRIBUTIONS

U the tndemmification provided lor in Clubge 14 hereol i8 o any reason wnavailable Wwooor insufficient Lo
hold harmless an Indemmifled Pariy (norespoct of ooy Tosses, linbilities. cliims domoges or expenses refiormed
1o therein, then gach Indemnitving Pary shall contribote g0 the agaregae amount of such losses, linbilities.
elaims, damiges und expenses incurmed by sueh Indemnilied Party as incurred (i) in such proportion as is
appropriote 1o retlect the relotive bepefits received by the Company on (be one hand and ench of the
Linderwriters on the ather hand from the alfering of the Equity Shares pursuant o this Agreement; or (1) i
the ullocition provided by the elouse (1) s not permitled by Applicable Law in such proportion as §s
approprinte w rellect notanly the rebative benelits relerred o ineluuse (1) aboye bt also the reladve faulis
af the Company on the ene hond and each of the Linderwriters on the other hand in connection with
statements or amissions, which resulted inosuch losses, Habilides, eloims, domages or expenses as well as
amy other relevant equilible considenitions,

12
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The relative benefits reveived by the Compiny on one hand and each of the Lnderwriters on the other hand
in conmeetivon with the offering of the Eguity shares purssant to this Apeeement shall be desmed ti be |n
the same respective proportions o the wial net procecds from the issuing of the equity shares pursuant o
this Agreciment (before deducting expenses) received b the Company and the total commission recelved
b emeh of the Underwriters b o the sggeeg initinl offerng of the Hauity Shares,

The relptive faolt of the Company on one hand and cach ol the Hnderwriters on the other hand shall be
dletermiined but felerente Weoamong other things whether oy such untroe o slleped bl stalement of
miterial fuet or omission or alleged omission w0 stare omoteriol fact relates W information supplied by the
Company or by each of the Underwriters; relative intent, knowledge, ocoess o information and opporlunity
to correct or prevent such statement or omission,

The Company and cach of the Underwriters aeree that it would not be just mod equitable [f contribution
purstunt to this Classe 15, were determined by pro-ramm allocation or by wiy othier meéthod of allocation
which does not wle secoum of the eguitahle considerations referred w ghovie i ilis Clase. The aggregme
amaunt of losses, labilities, claims, domages or expenses incurred by an indemnified parsy and referred m
abuve i this Clause shall e deemed W imelude sny legal of other expenses reisonably incurred by such
Lndemnified Party in investioating, preparing or defending sgalnst any ltiention, or pny investigatlon of
proceeding by ony governmenl ogengy or bodyv commeneed or threatened or uny claim whotsoeyer based
upon any. sich untrioe or aileged untroe statement or emission alleged omission.

Notwithstwnding the provisipns of his Claese 13, caeh ol the Underwriters shall not be reguinad 1w
contribute any amount noexcess of the amount by which the tatal price at which the Equily Shoares
underwritten by it hereunder and distributed o Applicants exceeds the gmount of ooy damades which euh
af the underwriters has otherwise been reguined o pay: by reason of such untrue or alleged untrue statemont
ar omisaon or alleged omission.

Eieh Underwriters' obligation to contetbute pursuant to this Clawse is a5 set forth in Schedule A hereto. The
indemmity and contribution provisions dontained in Clooses 14 ond 15 ond the representotiony, wirronties
and other siaternents of the Company contained in this Agroement shall rempin operntive and in full [oree
ond eifeet regardless of G any termination of this Agreement (i) any investigation made by or on behall’
euch of the Underwreiters or by affilate of such Underwriters and thelr respective directoes, officers,
employees, agents and fepresentatives or by of an behall of the Company Tis offieer or dinectors or ans
dffiliate of the Company and (i seceptimee of mnd pay ments for any of the Fouity shares.

CONFIDENTIALITY

he Underwriters hereby severaliy and nol jolntly agrees and undertakes that oll conlidential informption
relming 1o the Lssue and diselosed w the Underwrlters by the Compony., its Direvtors, Promoters, Promoter
Growp, employees, Subsidiary Componies Key Manogerial Porsonnets, Senior Manogenent Pérsonnels,
fumnished before or after the date hereof, for the purpose of this [ssue.shall be kepr confidential, Irom the
dite herenlunti! the pieiod of voe (1 vesr T the dote from the date of G eompletion of the 1ssue orith)
lermingtion of this Agrecment, whichever is carlier. provided that the Toregoing confdentlality obligstion
shall not apply 1o

i cany disclosure o investors in connection with the Issue, os required under Applicable Low;

i any information, to the extent thal such informaotion wis, or becomis, publicls available other than by
reison of disclosure by the Undersriters of theie AMlates in violation of this Agreement of was, or
becomes, nvailoble o the Underwriters or their Affilintes. or is émplovees. research unnlvsts,
pdvisars. legal eounsel. or independent nuditors and oihier experns or agents from a souree which is or
wis oot known by the Undersriters or thedr Afliliates respective employvees, rescareh anilvas,
advisors. legal counsel Independent awditors ar other experts or agents o be subject oo
contidentiality abligation 1o the Company, or its Affiliates;

il any diselosure in relation e Tssue purseont o requirements upder any Law, mule or regulation or

the order of any court or tribanal or purstant to amy direction, demaond, request or requirement
iwhether or not having the Toree of low ) of any central bonk or any governmental, regulatory,

13
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sLpreryisory, axation op other authority or adminisirative ageney orstock exchanges orin ony pending
legal or administrative procecding:

W,y disclosure o s AdTHotes apd their respective emploves, research analyvdss, odvisors. legnl
vounsel. msurers. independent auditors, proctising company secretury, snd other experts or agents,
whicr peee o know such mformation, e the purpose of the 1ssue, whooare conteetually or by way of
thelr professional stndards and ethics, bound by similor confidentiality obligotions, and any
disclosure 1o the other Underwriter;

v. any information made puble or disclosed w any thicd party with the prior consent of the Compuny:

vi. any information which, prior to fts disclossre in connectlon with the lasee, was already lawfully in
the possession of the Underwriters o its AMTTates;

wil.  unv informaotion that the Underwriters Dn their sole discretion decm appropriate to disoloce with respoct
to e prsceeding for the protection or enforcement of any of their, or theie Ailaes” righs under
this Agreement or otherwise in conmection with the bssue;

viil.  any intiemmution whicl is reguleed to be didselosed in the Isspe Documents, or in dommectbon with the

Issuie, including at investor presentalions and in sdvertisements pértaining o the Issue;

i%,  any dis¢losure that the Tinderwriters in their sole discretion deem appropriaie o investigate, dispuie,
defend or protedt o claim in commection with sny action o proceedings or fnvestiziation o
litigatien/potential Hiigalion ariging fom or othérwise invalving the Issue, o which the inderwriters
or its Adfilintes bedome party or sre otherwise involved

% any information which bas been independently developed by or for the 1inderwriters of it Afiliates,
witheut reference 1o the confidentiad informuation.

The term “confidential informatfon” shall not inelude any information that is staed in e lsue Documents
ad related offering documentation or which mey have been filed witl relevant regulaiory suthaorities
texcludimg any intormal [{lings or fllngs with SEB] or arother regalotory body where SEBL or the other
regulatory body goree the documents ore weared in g confidential mannery or oy informotion, whick in the
sole opinion of the nderwrlters, is necessary o moke the statements therein not misleading, 11 the
| imderwidters or thelr Affilates are reguested or directed pursuant to, or ate segquired by Applicable Law,
legal prowess, o governmental, regulalory or supervisors anthoriy with jursdiction aver such Underariiers
ar its AMilmtes” netivites o disdlose smy confidential information in relation to the Company or the lssue.
aich LUnderwriters or their Afilate. w8 applicable. sholl hive the right o diselose such eonlidentinl
inlurmation in sceordanee with such request, direction or regquirement;

Any mdvice or opinions provided by the Underwriters or their Affifistes (o the Company, ity Directors, in
rulation to the [ssue, und the terms specified under the Engopdment Letver (o8 upplicablel. shall not be
diselosed or relerred W publicly or o amy thicd party except with the prior writlen’ cofsent ol the
[nderwpiters, except where such information i required by Applicable Low, provided thar the Company
shall provide the Undersriters and their Aftiliates with reasonable prior written notiee of such reguirement
arsd such diselosures, with sufficlent detnils s as to enable the Underwriters w obtain appropriste injunetive
ar other rellef o pravent such disclosure, and the Company shall coaperate al thelr own exponse with any
action that the Underarilers may reguest, 0 maimin the conlidentiality o such adyice o apinions.

The Compiey-shall keep confidential the terms specied under this Agreement and the Engogement Letter
arnd sgree that no public announcement or communieation felatng o the subject matter of this Agrecmiem
or the Engogement Letter (as applicabled shull be tssued or dispatched without the prior written consent of
thi Underwriters exvept a8 may be required under Applicable Low or by o Governmental Authority.
provided that il the information s required © be so disclesed by the Company shall provide the
Linderwiiters amd their Affilinles with reasonable prior wiitlen notice ol saeh requirement and such
dizelosures, with seffielent detalls 50 us o enable the Undersriters 1o obtakn appropeiote injunctive or athey
relicl o prevent such diselosyre ot the eost ofthe Company, and the Coampany shall ceoperate ot thelr own
expense with any action thot the Underwriters may regoest. to maiotoin the confidentiality of such
information,
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16,4,

16.5.

17.

1%L

The Linderwriters may not, without their prior written consent, be quoted or referred 1o in any document,
relense o commanbeation prepared, Bsudd or ttansmitted by the Company o thelr respective Adfiliates,
directors, olficers, emplovees, upents. reprosentatives, excepl o5 miy be required under Applicoble Luw,
prowided that the Company shall, i Tegally permissible provide the Underweiters and their AfiHates with
resgonoble prior weitien notee of such reguirernent and such diselosures. with suificien dewnils go o w
etiabie the Unpdeorwriters to obtam appropriate njunctive or other relief 1o prevent sueh disclosure, and the
Compuny shall coopernte al their own expense with any sctjon thol the Underwriters may reguest, in tis
reupiel,

Subjevt W0 Clause 162 dhove, the Underwriters shall be entitled 1o cetnin all information fumished By the
Compuny, of its respective Affillates, directors, emplovees, opents. representatives or legnl or other
advisors, oy ineermediary. appointed by the Compeny and the potes, workings, anolyses, studies.
compilations, Iterpretations thereot. in connection with the Issee, md to rely on such information in
comneetlon with any defences pvallable 1o the nderwriters or theis ATTaes under Apphleable [aw,
including sny due dillgenee defence, The Underwriters shall be entitled 1o metain coples of dny computer
records and [iles containing any informoation which hove been creled parsiant g ils aufomatic clectronic
avchiving and bpck=up provedures, Subject w Clavse 1001 obove, all such cormespondence, revords, work
products znd other papers supplied or prepared by the Vndeewrlters or their Affiliates in relation 1o this
engagement held on disk or in ans other media (neluding Tnoncal models) shall be the sole property of
the Underwriters,

The Compamy unequivocally and unconditionulby represents ond warmmts o the Underwriters and their
Affiliezes thot the information provided by them or their respective AR lotes respectively i n their low ol
pessession s 15 notTn beeach ol sny Applicable Law or agreement or obligation with respeet e any third
pikrty s confidentinl of proprictary inlrmation.

TERMINATION
This Agreement may be borminated with muluzl consent inowriting by 2!l the Paries

Motwithstonding onyithing contuimed in this Agreement. cach Undénvriter may, o1 s Sole diseration,
unilpterally rerminute this Agreement in regpect of itself immediately by o notice in writing 1o the Company
alter execntion and defivers ol ths Agreement and prior o Alloiment upon the occurrenes of amy of the
Ll howwing events!

() iCeny of the represéntations, warranties, undertakings, dedlarations or stalements made by any of the
Comgrny . its Directors, its Promoters, s Promoter Grouwp and its Subsidion Companies in the Issue
[Meuments or this Awreement or the Ergagement Lelber (o5 applicablel, or otherwise in relution (o
the Bssue. are determined by the Undenwritens o be eorreet untrue of misleeding either affirmatively
o by pmissiom

(i) irihe Engogersent Letver (as applicable ) or (he Underseiting Agreement im conméetion with the Tssoe
are terminited purseant i their ferms;

() thére shall hiove cecurmed o Materful Adverse Effect in thie financial markets in India, which maikes it
In the reasonable judament of the Underwriters Impracticable o procecd with the Bssue, such as any
outhréak ol hostillies or terrorism of cscalation thereol or oy calamity or erisis aMecting the
international finoneinl markets, and in esch case the effect of which event. may be wkes in accoons
by the Underwriters singularly or together with any other such event, Further, a general banking
moratorium shall pol have been declared by India, the European Unien, the United Kingdom and the
Ulmited Sustes of America; o

{iv) there shall hove ocearred o regulatory change, (ineluding. but not limited w0 change n the regulniory
envirarment in which the Company operates or a change in the regulitions and auidelines goveriing
the terms of this Lsue) o an orfder or directive from SEBL ROC, Stock Exchange or any other
gervernmental, regulatory o judicial outhority peraining w the securities marketi s thol, mokes i, in
the reagonable judgmont of the Underwriters. impossible ar renders the Company incligible o
provcecd with the Issue.

15



173 Uipoen termingtion of this Agreement in sevordanes with this Clause 17, the Parties 1o this Agreement shall

7.

15,

{except for any lability arlsing befire or dn relation o such terminatlon and excepl as otherwise provided
herein ) be relepsed ond dischorged from thelr respective abligationg under ar puruant 1o 1his Agrécment.

totwithawnnding anyvihing eonuined in Cloase 17,10 above, in thie event of the, Company [iling 1 perform
ofl or oy of the covenants within the time limits specificd wherever applicable under this Agreement of
underwriling, coch ol the Underwriters shall Inform the Company with adequate documentary evidence ol
the Brench/non-perfomumee by registered  postispesd  postioourder amd  aehndwledgement  ohitsined
therelore, whereupon euch of the Undenvrisers shall be released from all or uny of the obligations reguired
10 he perlormed by him,

NOTICES

Any notices or ether sommunication given pursaont to this Agreement mist Be inowriting aod (a) delivered
personal v, or dhesent by welefaesimite or other stmildr fesimile transmission. (¢) sent by registered mial.
postage prepaid. o the address of the Porty specified in the recitals 1o this Agreement. or o such fox nmiber
as mas be desigmted inowriting by such Pars, A potices and other communieations requineed or permitied
under this Agreement thut sre addeessed s provided in this Clowse VR will (i1 1 dellvered personally or by
avernight courier, be deemed given dpon delivery: i) 11 delivered By tele Taesimile or olhee stmilie
fnesimile rmnsmission. e deemed 1o be given when electronieolby eonfirmed: omd (i) if sent by registered
mail; be deemed given when received. The relevant information [or serving a notice under this Clause are
s Tollows:

i e Ciermpideny
OM GALAXY LIMITED

Address: 4:5/6 Blue Chip No 3,

Industrial Estote, Sativall Rowd, Village Vallv,
Visni. Thane, Mahorashtrn=-400208
Telephone: +5 [=777000 745

Email: csia cmguibasy moukl com

Adtention: Priva Ashwind Cupla

fo the Undemreiiers:

INDORIENT FINANCIAL SERVICES LIMITED
fin fox copacin) av Book Runeing Liad Monager and the Ulndarwriter)

Address: V803, Rustomjes Ceniral Park,
Andher Kurla Boad, Chakula,
Mmbai- 0N E, Muaharashing, Inda
Télephone: Yi- THTT2I2IRG

Email: complivnce=isEcindorient.in

Artention: Prashant Porashor Dhebar
Designation: Director

DIN: 1833070

ATRYAM CAPITAL PRIVATE LIMITED
ity capacity as the Lnderwritor)

Address: 1203, Lotua Link Square, K3 and K4, 15 195,
Mear Apna Baear TN Magar, New Link Rowd.

Arndher] Wese Mumibai= 400053, Maharashir, India.
Telephome: +41 12 6975 264

Email: scitlemenlopsaabbyomenp.dom

Attention: Anand Mods

s
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TIME 15 THE ESSENCE OF THE AGREEMENT

All abligations of the Compamy gnd the Ubdersriters are subject 1o the conditions thal Ume wherever
stipulated, shall be of thie essence of the Agreement. Consequently, any fullure on the part of the Company
or the Uinderwriiers fo pdhere w the time mitg sholl onless mberwise sgreed between the Company: ond
the Linderwriters, discharge the Underwriters or Company of its obligations under this Agreement, This
Agreement shall be in foree from the date of execution and will expire on completion of allotment for this
55,

SEVERAL OBLIGATIONS

Ihe Company amd ench of the Linderwriter ncknowledges and ogrees thist they are all liable on i several
bases foococh other in respect of the representations, wimonties,. indemmities, undertukings md other
ubligations ghven, entered ino or made by cach of them [ this Agreement,

GOVERNING LAW AND JURISDICTION

This Agveement shall be governed by and constroed in aceordance with the lows of [ndia and subject 1o
Clouse 22 below, the courts ol competent jurisdiction af Mumboi Indin shall Bave exelosive jursdiction for
adjudicating omy dispote arising out of this Agreement.

DISPUTE RESOLUTION

In the event a dispute | confroversy of elaim arises oot of or in relation to0 or in connection with'the existence
vehidity, meerpretation. mmplementaiion. terminstion, enforceability, alleged breach or breach of tius
Agreement or the Engagement Letter (a3 applicable) (the “Dispute”). the parties o such Dispute (the
“Disputing Parties") shall attempt. in the first instance, to resobve such Dizpute through amicable
disrussiohs amons much dispohvo parties. In the svent that such Dhspmfe camnot be resoheed throngh
amicable discussions within a period of fifteen (15) calendar dayz from the commescement of such
discussions (or soch longer period that may be mutually asreed upon by the parties to the Dispute in
writing ), either of the Disputine Parties shall by notice m whiting to each other. refer the Thspite to binding
arbitrntion 1o be condocted ar the Mumbal Centre for lnternationad Acbitration " MCTA" ) un Instimotionnd
erbitration centre 1n Indis in accordance with the mles of MCTA in force st the time 3 Dispote anses (the:
“MCIA Arbitration Eules™), provisions of the Arbitrsticn and Conciliation Aucl, 1996 ((he “Arbirration
Act™yand Clause 223 below.

. Any reference of the Dispute to arbitration under this Asreement shall not affect the performance of terms.

other than the terms related to the matter under scbifration by the Parhies poder this Asveement and the
Enpdoement [ etter (25 applicable).

. The arbitration zhall be conducted as follows:

{a}  all proceedines in any such arbitration shall be conducted. and the arbitral award shall be rendered,
in the Englizh lanooage;

(b} all Dizputes between the Partiss arizine out of or in connection with thiz A precntent shall be referred
to-or submutied fo arbitration m Muomba, Tndia; The seat of the arbitration will be 1n Mumba: India;

(¢} the arbitration shall be conducted before an arbitrs! tntnmal consistme of three arbitrators, each
Dizputing Party shall appomt cne arbifrator within & pericd of 10 (tea) Warking Davs from the
imtiation of the Dispute and the two arhitrators shall appoint the third or the presiding arbitrator
within a period of 144 fourteen ) Working Days ol the recelptof the second arbitraior’s conlinmation
of is'her appointment or failins such jount norinahon wathin thes. period shall be appomted by the
Charpersen of the Couneil of Arhitration of the MCTA In fhe event that there are more thae two
Disputing Pariies fhen sneh arbitrator{s} shall be appointed in accordamee with the MCIA
Asbatration Rulez; and each of the arhitrators 20 apprinted shall have at least five years of relevant
expertence m the area of securmies and'or commercial taws;

{(d)  Arbitrators shall nas their best efforts to produce a final. eonclusive and binding award withun 12
(twelve) months fiom the date the arbirators enfer upon reference a3 prescribed nader the

I



Arbateation Act The Dispuiine Parties shall use thewr best efforts to assist the arbitrators to achieve
thiz objective. Further, n the event that desprie best efforts by the Disputing Parties, the arbitration
award 15 not passed within such 12-month period, the Parties aoree that such period may extend for
a further period of six moaths, subject to written consent of the Parties:

(el the arbitraiors shall have the power to award interest on any: sums awarded;
{(fy  the arbitration sward shall state the reasons. m writing. on which it was bazed,

(g} the arbriration @ward chall be final eonclosive and binding on the Partiez and shall be subject to
enforcement m-any court of competent jursdiction;

(h) the Dispotine Parties shafl bear their respective costs of such arbitmation proceedines unless
otherwize awarded or fimed by the arbitrators;

{1l the arbitrators may awerd fo @ Disputing Party s costz and actual expenses (incleding achal fees:
and expenzes of itz counzel);

f1)  the Dispotmg Partres zhall cooperate i zood fath to espedite the conduct of aov ‘arbstral
proceeding? commenced pursuant to thiz Agresatent: and

(k) subject to the foregoing provisions, the courts in Mumba: shall have sole and exclusive junsdiction
i relation to procesdings, includins with respect 1o grant of interim relief, brought under the

224 Nothne mn thiz Clanse 22-ghall be constroed as preventing say Party from zeeking conssrvatony of stmilar

2.6

13

4.

ttitermm relief in accordance wath Applicable Laws. The Parties agree that the competent courts at Mumbati,
Indiz shall have sxchizive jorisdiction to gramt any mterim relisf in relaton to any Dispute under this.
.t"..g:reen'_heui or enforcement of the arbbral awand.

Any reference made to the arbitration tnbunal under e Asreement shall pot affect the performance of
termz, gther than the terms related to the matter vnder arbitation by the Parties noder thas Asteement and.
the Engagement L etter (as applicable).

The Parties, agree and acknowledse that i accordance with paragraph 3(b) of the SEBI master circolar
dated December 28, 2003 bearine reference number SEBIHO/OIAEOIAE TAD-3P/CIR 2013105 as
may be emended from tinie to time the Parties have elected to adopt institubionat arbitration as the dispute
resclution mechanizm az descnbed mthez Clagse 22 Provided that in the event any Dhspute involving any
Party i3 mandatonly required 1o be resolved by hamessing any other form 8s may be prescnibed under
Applicable Law, the Disputing Parties agree to adhere to such mandatory procedures for resclution of the
Dizpuie npomwithatending the opften axercized by such respective Disputine Party ia this Clanse 23

AMENDMENT

Noy umenstment, supplement, modi fieation or elarification to this Agreement shall be valid or binding unléss
sel fovth inowriting ond duly executed by all the Purties o this Azreement.

SEVERABILITY

If wiy prowision orany portion of 4 provision o) this Agreemenl is o beesmes mvalis or unenforeeable, sudh
invalldity or unenforceability shall not Invalidate de reader unenforeeable this Agreement. but rather shall ke
construed o= i nol containing the particulor involid or unenforeeable provision or porion theresl and (he
rights and obligations of the Parties sholl be constried and enforced pecordingly. The Porties shall use their
hest repsonahle efforts o negotiote and implement a sobstitote prosision which s valid ond enforcentsle and
which ws meurly us possible provides the Partes with the bemelits of the invalid or unen forieable provision.
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29,

29.1.

9.3

294
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9.0,

COUNTERPARTS

This Agrecment muy be exeeuted in sepirate counterparts ench of which when so executed amd deliverad
shull be deemed to be un ardginnl, but all the counterparts shall constitute one and Lhe Same agreement.

CUMULATIVE REMEDIES

The rights and femedies of coch of the Parties and coch indemnlified person under Clousys 14 and 13
pruvseet bo tiis Agreement e cumilative mod are in addition ooany other rights and remdies provided B
gemeral [uw or otherwise.

ILLEGALITY

H any provision in this Arreement shall be held (o be illegal, invalid or snenforccable, Inwhole or in part,
under any enactment or rule of luw, such provision or port shall w that extent be deemied nol 1o form part
of this Agreemem bt the Teaality, validite and enforecability of the remoainder of this Axreoment shall not
bi-affected. In vase my provision of this Agreement conflict with any provision of low ncluding SERI
LR Regulations, wndor any other norms Lo be issued by SERL AR foree on (e date ol i Agreement or
nny time in future, the litter sholl prevail.

ASSIGNMENT

Mo party may assizr any of its rights under this Agreement without the consent of the parsy against whom
the right operotes, Mo provislon ol this Agreement may be varied without the consent ol vach of the
Uinderwriter nnd the Compaiy.

Each undemsigned hereby cemifies and consents 1o act as Underwriter o the oforesaid Issoe and w their
misrme beime inseried as Underwriter in the Red Héring Prospectus and the Prospectus which the Company
intends 1o ssue in respect of the proposed Tssue and hercby putharfzes the Company o deflver this
Agreement te SEBL ROC and the BSE SMLE as mayvlbe requined.

MISCELLANEGL S

Mo modieation. alleration ar amendment ol this Agrecment or any ol its Lerms or prosdshons shall be valid
or legally binding on the Parties unless mode inowriting duly exeedted by or on behall ol the Paries.

o Porty shall assign ordelegate any of its rights orobligatons hereunder without the prior written consen
af the other Parties: provided, bowever, that the Underwiiters muy assign its rights under this Agreement
0 an AlTlale without the cansent of the other Partics,

Mo foilure or delay by oany of the Panies in exercising any right or remedy: provided by the Applicable
|nwes under or pursuan o this-Agreemens shall impair such right or remedy or operste or be construed as
& willver or vasthlion o ivor precluce (s eaercise atany Subsegtent tme and mo single or padial exercise
of wmy such right ar remedy - shall preelude any other or further exerdise of Tt or the exercise of any other
right or remeds.

Oither than as provided in this Agreement, the Parties do not intend 1o confer o benefit on any pevson thar
is niot a party to this Agreement, amd any provision of thisAgreement shall not be enforceable by o person
Uhidd 1 not d party 1o (his Agrecment,

I'he Company acknowledge that the Underwritess are providing services to the Company in celation o
the Issue. The Undersvritess will poa regard ony other person (including sy person who is o director,
emplovee or sharcholder of the Companybas its elient in relition 1o the Bssue and will nit be responsible
1oy sk other person,

This Apreement may be executid by delivery of a fuesimile copy or portable document format (FDET)
copy of an executed signature page with the same force and elTect as the delivery of an executed signature
page. In the event any of the Parties delivers a facsimile copy or signature page in PO, such Party shall
deliver or exeouted signalure pnoe. inoviginal, within seven (70 Warking Doys ol delivering such faesimble
e POF copy or al any tinte theredler upon requests provided. hosvever, that the Tailuee 1o defiver any such

W



execaled signature page in original shall notaffecy the validiy of the signature page defivered by {iesimile
ar i PRF lormat or that of the exeeution of this &greement,
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Ty signatiere poge formy an mtegval part of the §ndderieiting Agreemerm ontered lmo hotween Ome Claloxy
Hmited, dmdorient Finarctal Services [inmited and Aflerm Caprial Private Gimited

INWITNESS WHEREDF, this Agreemonl hat boen execuled by the Parlies or thelr duly suthorsed signalorics
the day and viear st gbove writien.

SIGNED for and on behalf of Om Galaxy Limited
H H Digitally vgnad by
Opindersingh it

Bachittarsing eachittassingh Saddnan
Db 20060827

hBaddhan  :ias58 s

Name: Opindersingh Bachastarsingh Badedhun
Designation: Chairmun and Manuging Director
DIMN: (2358211
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This sigerere page formy an iregeal pare af the §gderwriting Agreemenn onrored fimo haotween Cm Gl
Hmited, dmdorient Fimarctal Services [imited, amd Aikvon Capital Privete Limited

INWITNESS WHEREDF, this Agreemonl hat boen execuled by the Parlies or thelr duly suthorsed signalorics
the day and viear st gbove writien.

SIGNED for and on beholf of Indorient Financial Services Limited
PRASHAMT Dlagtally sqiad iy

PARASHAR s T
OHEBEAR =T ks

Name: Proshant Parashar Dhebar

Destenation: [reecior
PIN: | IRIZ0T
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Ty signatiere poge formy an megval part of the @ pdderieiting Agreemerm onteved lmo hotween Ome Claloxy
Hmited, dmdorient Fimarctal Services [imited, amd Aikvon Capital Privete Limited

INWITNESS WHEREDF, this Agreemonl hot boen executed by the Parlies or thelr duly suthorsed signalorics
the day and viear st gbove writien.

SIGNED for and on behalf of Alkyam Capital Private Limited
ANAND Gigitally sigred

iy ANAND
YOGESH rocesHsooy
rate 2026,08.27

MOoDY 2030655 +0530

Name: Anand Mody
Deslmation: Direvtor
MMN: 08123721
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SCHEDULE A
INDICATIVE NUMBER OF SHARES TO BE UNDERWRITTEN

Muame. willilreéss, telephone and e-mauil of Underwriters  Indicutive oumber of % of the total Issue
Equity Shares to be siee Underwritien
_ - _ - Underwritten®

Name: Imtorient Financial Serviees Limited

Address: B/ADE Rustomjee Central Park.

Andhert Kurla Rowd, Chakalo.

Mumbal— 400093, Maharashieh, Indin Lo S8.33.600 S0%

Telephone; +91-T9772121kq

E-mail: complianvei indorent.in

compllance-ifsldindorientin

Mame; AlKkyam Capital Private Limited

Adldress: 1203, Lotus | ink Squere, K3 and Kd, CTS U3,
Near Apns Bazar, 128, Nagar, New Link Riowd,

Andheri West, Mumbai- 4000353, Mahamshtra, tndin

Telephone: +4|-22-64T52604

E-mail: settlement ops a:aolkyvomean com _ _ _
et Tediey g oo RN Liuiry shurres af &5 edioh, Mt Maker Heservation Papaee seliel e o by sybseribed by s
Mol Marlew B S8 ot ardconnt T oeder o cladn complicinee with the regudecments of e gmlition 260 of the SER 1CDR
Hegrfotimy.

Upto 58.53.040) Silta



