
fi-€rilq "t'{fr

Certificate No.

Certilicate lssued Date

Account Rcfcrence

U.riqrre l)oe . Refe'ence

Pr,rrchascd by

Description of Document

Propedy Description

Consideration Price (Rs.)

First Party

Seconcl Party

Stamp Duty Paid By

Stamp Duty Anrount(Rs.)

[rus$& ruffiffi JUffi$([&L

Sqyernmtemt oS Kmrgla*a$*m

e-$tamp

1N.KA329360860481 21 X

01-Sep-2025 04:13 PM

NONACC (Fl)/ kabacsl08/ M G ROADl/ KA-S

SUB I N - KAKABACS LOB79 1 91 4237 394 4BX

METHODHUB SOI]'IWAIIF t IMII'ED
/,^ ^^r, /'rI\^r ^^-^-lArtrcle 5(J) A$reemenl (in any olhcr cases)

AGHEEMEN;

0
(Zero)

METHODHUF SOFTWARE Lt MlrEt)
K CHANDBAbTXENET AND HORIZON MANAGEMENT PVT LTI)

METHODHUP SOFTWARE LIMITED

500
(Five Hundred only) 

_.._?I. *.
" ' ri.i. .r -

r.,1-**...l
{ 

':'- 
/'- l

This stamp paper forms an integral part of the Offer Agreement, dated

2A25 by and Amongst METHODHUB SOFTWARE LIMITED ("THE COM

CHANDRASEKARAN ("SELLING SHAREHOLDER") and HORIZON M
PRIVATE LIMtTED ("BOOK RUNNING LEAD MANAGER")

LL

i'\1." ii;il

ptember 8,

Y") and K.

EMENT

'<+\
i7-A

!
/s,

ol^*".4;97



OFFER

DA'I'ED ST,PT tlER tt.202s

BY AND A

METHODHUB SO ARE LIMITED
("THE ANY")

KARAN
(,'SELLING LDER")

HORIZON MANAGEME PRIVATE LINlITED
("BOOK RIJNNINC EAD MAI'{ACER")

L fk^-***

Page I of64



1.

)

3.

4.

5.

TABLE OF CONTI,NTS

DEFINITIONS AND [NTERPRETATION......... .......................4

OF'FER TERMS AND CERTAIN CONI.'IRMATIONS BY THE COMPANY AND THE
SELLING SHAREHOLDER:............ ..................11

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE COMPANY;
SUPPLY Ot- INFORMATION AND DOCTJMENTS BY TI{E COMPANY:...,....,..........14

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE SELLINC;
SHAREHOLDEII:............ ...............35

SUPPLY OF INFORI\,1A'TION AND DOCTIIVIENTS BY T}IE SEI-I,IN(;
S[IAREHOI,DER:........... ....."..........37

DUE DTLIGINCE BY TIIE BOOK RUNNINC l.!]AD \'IANA(;F,11................................-ltt

APPOTNTMENT OF INTERMEDIARIES........ ......................39

PUBLTCITY FOR THE OFF8R......... .................40

DUTIES OF THE BOOK RUNNTNG LIAD MANAGER AND CERTAIN
ACKNOWLEDGEMENTS ..............i.................. 4r

6.

8.

9.

10.

11.

12.

13.

14.

15.

t6.

11.

r8.

19.

24.

CONFTDENTIALITY.................

C. ct.,*-,t|,/2--'ffi

Pagc 2 of 64



This OFFER AGREEMENT (this "Agreement") is entered into on September 8, 2025, ("Agreement
Date") at Chennai by and behryeen:

METHODHUB SOFTWARE LlMlTf,D, a cortpany incorporated under the Compani]es Act. 20 l3
aud whose registered of'{ice is situated at Unit No.l09, lst Floor, Prestige Meridian-l If,lo.29, M. C.
Road, Bengaluru - 560 001, Kamataka, India (hereinafter referred to as "The C1rmfran_y",,"The
Ibsuer", which expression shall, unless it be repugnant to the context or meaning thereoi [e cleemed to
mean and include its successors and permitted assigns) of the FIRST pART;

AND

K CHANDRAStrKARAN. bearing PAN AADPC7596C, aged about 63 1t'ars. und res]ding al t\ew
no.26, Vaidyaram Street, T. Nagar. Clhennai 600 017 (hereinalier rel-errcd ro 2q,lt. ''selling
Shareholder" which expression shall. unless it be repugnanr to the coiltext or nreaninf rhr.reot'. be
deemed to mean and include its successors and permitted assigns) of the SECOND pARl ;

AND

HORIZON MANAGEMENT FRIYATE L,IIUITAD, a company incorporated under thp Companies
Act, 1956, and having its registered office at 56 E Hemanta Basu Sarani. Stephen Hoilse. Latbazar,
Kolkata 700 001, West Bengal, lndiq (hereinafterreferred to as the "BRLM" or "B{ok Running
Lead Manager", which expression shall, unless it be repugnant to the context or meanirig thereof. lre
deemed to mean and include its successors and permitred assigns) of the THIRD PART.

In this Agreement, the Company, the Setling Shareholder and the Book Running Lead Manager are
collectively referred to as the "Parties" and individually as a "Party".

WHEREAS:

(A)

(B)

The Cornpany and the Selling Shareholder proposes to undertake an inrtial public otfering of
equify shares of such nunrber of equit-v- shares of f'ace value ot'{ l0 cach (the "lrquity'
Shares"), aggregaling up to { lol rnillion, conrprising ot'Ii'csh issue ol'such nurrrbcr rrl't:c1uit1
Sharesby the Conrpany aggregating up to { 900 r-nillion ("Fresh lssue") and an of'fbr lirr sale
of up to 800.000 Equity Sharcs aggrcgating to { [o] rnillion (thc "Offer for Sale" and togethcr
with the l.resh lssue, lhe "Offer"), in aocordancc rvith thc Cornpanies Act.20 l3 (us lclint:d
hereinafter') as prescribed under the Securities and Exchange Board of India (lssnre of Capital
and Disclosure Requirements) Regulations,20lS, as amended, (the "SEBl ICDR
Regulations") and other Applicable Law (o^s defined hereinafier) at such prioe as may be

detennined through the book building process and agreed to by'the Company in consultation
with the Book Running Lead Manager (the "Offer Price"). The Oftbr includes an offer within
India to institutional, non-institutional and individual investors in accordance with the SEBI
Regulations and outside the United States, in'offihore transactions'as deflned in and in
compliance with Regulation S ("Regulation S") under the United States Securities Act of
1933, as amended (the "U.S Securities Act") and the applicable laws of the jurisdiction where
offers and sales occur and sales are made. The OfTer may also include allocation of Equitl,
Shares to cerlain Anchor lnvestors (as deJined hereina/ier), in consultation witllr the BRI-M,
on a discretionary basis, in accordance with the SEBI ICDR Regulations.

The Board of directors ofthe Conrpanl,. (the "Board of Directors" or "Board"). pursuanl to a

resolution dated July' 16.20?5 anrl the sharehoklers oltlre Conrpan) pursuanI to a spccial
resolution dated August l8 202.5. adopted at their meeling in accorciancc rvith Section 62
( I Xc) of the Compan ies Act. 201 3, have approycci and authorize d t hc Irrcsh lssuc. F urthcr. our
Board has taken on record. the Offer fbr Sale by the Selline Shareholder pursuant to its
resolution dated August 22,2025.

The Conrpany has appointed Liorizon Management Private t-imited to manage the Ofl'er a-s tlre

book running lead rnanager ("Book Running Lead Manager" or the "BRLNI") basis the

engagement letter issued by Florizon Management Privale Limited (the'"BRLM Bngagement
Letter") dated October 11,2024,, subject to the terms and conditions set forth therein.'I'he

ffi
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fees and expenses payable to thc BRLM for managing thc Offcr havc been mutuallir agreed
upon as set forth in the BRI-,M Engagelnent [,etter.

(D) The Compan)/ proposes to file a draft red hcrring prospectus tthe ''Draft Reti Herring
Prospectus") with the SME Plationn of BSF. t.irrritcd (thc "BSE SMt'") lbr rcriew and
comments in accordance u,ith the SEBI ICDR Rcgulatiorrs. Afier incorporating the corlrnenrs
and obs€rvations of B.SL, Limited, as applicable. the Compan.v rvill tlle the red herring
prospeatus ("Red Herring Prospectus") with I3SE SME and thereafter rhe Prospectus will be

filed with the Registrar of Companies, Karnataka at Bangalore (the "RoC") ifl accordance
with the Companies Act (as de/ined hereinafler) (the "Prospectus"), and the SEBI ICDR
Regulations.

(E)

(F)

Pursuant to the SEBI ICDR Regulations, the Book Running Lead Manager is req{rired to enter
into this Agreement with the Company and set forth certain additional terms a$d conditions
for and in connection rvith the Offer.

The agreed fees and expenses payable to BR.LM for managing the Offer trave O[en rnutually
agreed upon anongst the Company and the BRLM and are set tbrth in the Engagement
Letters.

Pursuantto the SEBI ICDR Regulations, the BRLM are required to enter into thfs Agreement
with the Company to record certain terms and conditions fbr, and in oonnec{ion with tlre
Offer.

(G)

NOW, THEREFORII, the lrarlics do heret.rl', agree as tirllou,s

I. DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement, including the recitals, shall. unlesg specifically
defined hereih, have the meanings assigned to them in the Offer Documentg (as defLned
herein), as the context requires. ln the erient of any inconsistencies or discr[pancies, the

definitions in the Offer Documents shall prevail to the extent of such incQnsistency or
discrepancy. The following temrs shall have thc mcanings ascribcd to such tcrms bclow:

"Afl-iliate" with respect to any Party shall mean (i) any other person thaq, directly or
indirectly, tkough one or more intermediaries, Controls or is Conuolled by or is in cornmon

Control with such Parry, (ii) any other person which is a holding company, subsldiary or joint
venhrre of such Party, and (iii) any other person in which such Party has 4 "significant
influence" or which has "signit'icant inf'luence" over such Party, where "signific4nt influence"
over a person is the power to participate in the management. financial or opqratinu policy'

decisions of that person but is less than Control over those policies and that shareholders
beneficiall.v holding. directly.. or indirectly lhnrugl'r one ol'more irtlernte:diarrc's. a lUun (tr nr()re

interest in the voting poraer ol'tlrat person is presurricd to havc a signiticarrt irrf)uQnce or,cr that
person. For the purposes o1'this Agreer.rrent. the tenrs "holding conrparl)" arrd ''subsidiary,"

shal.l have the respective meanings set fbrth in the Cornpanics Act. ln ldJition" the Promoter.
including the nafural persons exercising signilicant influcrrce over thc [)r'oln()ter, thc rnernbers

of the Promoter Group a:rd the Croup Companies shall be deemed to be Ai(lliates of the

Company;

"Agreement" shall have the meaning given to such term in the Preamble:

"Allotment" or "Allotted" lneans, unless the context otherwise requires, allgtment of the

Equity Shares pursuant to the Ofl'er to the successlirl bidders pursuant to the Basis of
Allotment finalized with the Stock Exchange;

"Allotment Aclvice" mearls, not€ or advice or intinration of Allotment sent to llle successful

bidders rvho have been or are to be Allotted the Equity Shares after the basis of allotment has

been approved by the Stock Exchange;

"Allottee" rneans a successful bidder to rvhont thc Equiry Shales are Allotled;ffih
W/d (, cll^r,-f,"2---= I'agc 4 or'64
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"Anchor Investor" means a Qualified Instirutional Buyer, apply,ing under the Anchor
Investor Portion in accordance with the requiremenrs specified in the SEtll ICDR Rceulations
and the Red Hening Prospectus and who has Uid for an amount of at least t20 nriliion.

"Applicable Law" shall mean any applicablc. lau,. statutr.. b1,-lau,. rule. rcgr-rlari6n. guideline.
circular, order, notification, regulatory policr, (including anv requirerncrrt urrdcr. or notice oL
any regulatory body), listing agreement with the Stock Exchange . compulsory grpidancc. rule.
order or decree ofany coufi, any arbitral aufhoriq/ or any authorify or directive. delesated or
subordinate legislation in any applicable jurisdiction, inside or outside India, ihcluding an),
applicable securities law in any relevant jurisdiction, including the SEBI Apt 199r, the
Securities Confracts (Regulatiou) Act, 1956, the Securities Contracrs (Regulfltion) Rules,
1957, the Companies Act, the ICDR Regulations, the Securities and Exchange Bpard of lndia
(Listing Obligations and Disclosure Requiloments) Regulations, 20 15, the Forei[n Flxchange
Management Act, l999and rules and regulatiqns thereunder and the guideiines, insrructions,
rules, communications, circulars and regulations issued by any Goverrmental Aprhorirv (and
agreemeltts, rules, regulations. orders and directions in force in other.jurisdictiong where there
is any invitation. issue or sale of the Equity Shares in the Offer);

"Applicant" shall mean any prospective Investor who has made an application ip accordance
with the Draft Red Herring Prospectus, Red Herring Prospectus and the Prospectrls.

"Arbitration " shall have the meaning assigned to such tenn in Clause l3 otthis e{greement:

"ASRA" or "Application Supported bv Blocked Anrount" nrcans the applica[ion. r.r'hcthcr
physical orelectronic. used b-r,ASBA Bidders to make a Bid and aurhorize an S('SB ro block
theBid Amount in the specifiecl bank account nraintaincd i.i,ith such SCSfl ,rr ro trlocl thc Bid
Amount upon acceptance of the UPI Mandate Request by IJPI flidders using rhe LJPl
Mechanism;

"ASBA Account(s)" means a bank account maintained with an SCSB by an ASBA Bidder, as
speeified in the ASBA Form submitted by ASBA Bidders for blockir.rg tlre Bid Amount
mentioned in the relevant ASBA Form which rnay be blocked by such SCSB and inclLrdes the
account of the UPI Bidders blocked upon acceptance of UPI Mandate Reques{ by the UPI
Bidders using ihe UPI Mechanism to the extent of the Bid Amount of the ASBA Bidden

*ASBA tsidder" means all Bidders except Anchor [nvestors;

"ASBA Form" means the application form, whether physical or clecfronic, usgd b), ASBA
Bidders to submit Bids u,hich u,ill be considered a-s the application for Allotrner1t in terms o1'

the Red Herring Prospectus and the Prospectus;

"Bid" shall mean an indication to make an offer during the Bid.'Oflfel Perioii hr an ASBA
Bidder pursuant to subrnission of the ASBA Fornr. or on the Anchor Investor t3id$in.u I)ate b-v

an Anchor Invesior, pursuant to subnrission r>l an z\nchor Inveslor Applicatiun lrunn. t()
pufchase our Equity Shares at a price r.vilhin the Price Band, inchrding all rp,visir'nr ancl
modificationsthereto. Io the r'xtcnl pcrmissilrle rrnderthe Sl-RI ICDR Relularionn. in lr'r'rns ol'
the Red Hening Prospectus and the Bid curn Application Fomr.'lhe tenrrBidd]ing' shall bc
construed accordingly ;

"Bidder(s)" shall mean any prospective invostor who makes a Bid pursuant to thg ter-ms of the
Red Hening Prospectus and the Bid cum Application Form and unless otherw'lise stated or
implied. includes an Anchor Investor and Eligible Employee.

"Board of Directors" or "Board" shall mean the board oldirectors of the Comp4ny,

"Book Running Lead Manager" shatl have the meaning given to such rerm in the Preamble:

\'oBSE' shall mean BSE Lirnited

k A^-rQw., rlry- 
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"BSE SME" / *SME Platform of BSE Lirnited" shall mean the separate platfo[-rn for listing
companies which have issued shares on matching the relevant criteria of Chaflter IX ol the
SEBI (ICDR) Regulations,20l8. as amended lrorn time to tinre. opened t.r. rttc Rhf, t irnired.

"Circulars on Streamlining of Public lssucs/tiPl Circular" shall rnean collectivclr. the
SEBI circular nutnber Sh.BI'HO/CF L)/Dli-J,/C1R, P,120 l8 I 38 dared Ntive rrber l. 2018. S[BI
circular number SEBI/llO/CFD/DIL2,'ClR,IPi20 19i50 dared April 3, l0te. NI;Bt circular
numbet SEBI/HO/CFI)/DIL2/ClRiPl2019116 dated June 28, 2019, SEBI cir{ular number
SEBVHO/CFD/DILZiCINP|TO19185 dated July 26, 2019, SEBI circllar nurnber
SEBVHO/CFD/DCR2/CIR/P120191133 dated November 8, 2019, SEBI cirfular number
sEBI/Ho/cFDlDrLzlcLNPl2}2} dated March 30, 2020, SEBI circrftar nurnber
SEBI/HO/CFDnIL2lOWlPl2021l2481l1lM dated March 16,2021, SEBI cir(ular number
SEBI/HO/CFDlDlL2lclLiPl2l2ll4'7 dated March 31, 2o2t SEBI circrltar number
SEBVHO/CFD/DlL2lPlClN2021l570 datcd June 2, 2021 SEBI dircular no.
SEBI/HO/CFD /DIL2/CLFVPI?022/45 clated April 5, 2022, SEBI dircula. no.
SEBI/HOiCFDIDIL2/C1NP12A22151 darod April 20, 2022,. SEBI (ircutar no.
SEBI/HOiCFDlDIL2lPlClN2022l75 dated May 30,2022, SEBI ICDR Master Circular no.
SEBI/HO/CFD/PoD-I/P/CIR/2024/0154 dated November 11 ,2024 the RTA M{ster CircLrlar
and SEBI master circular no. SEBI/HO/CFD/PoD- 2lPlclRl2023l00094 dared Jlne 2 t, 202:i
SEBI circular SEIII4{O/CFD/TPDI/CIR/P120231140 dated August 9, 2023, along rvith the
circular issued by the National Stock Exchange of India Limited having rcferenc{ no.2512022
dated August 3,2022 and the circular issued by BSE Limited having ret'erence np. 10220801-
40 dated August 3,2022, and any subsequent circulars or notificatiorrs issued !f SL-BI and
Stock Exchange in this regard. i

"Claimant" shall have the meaning gil'cn to ruch ternr in Secrirln l.l,lt

"Closing Date" means the date of Allotment of the Equitv Shares pursuant to the Oft'er in
accordance rvith the provisions of the Offer Documents;

"Conpanies Act 2013" shall mean the Companies Act, 1956 or the Companies JAcr,2013, as

applicable;

"Companies Act, 2013" shall mean the Companies Act, 20i3 and the rules an[ regulations
rnade thereunder, including the Companies (Prospectus and Allotment of Secu[ities) Rules,
2014

"Company" shall have the meaning given to such term in the Preamtrle;

"Control" shall have the meaning ascribed to the term "control" under the Spcuritics and
Exchange Board of lndia (Substantial Acquisition of Shares and Takeovers) Regu]larions. 2t) I I

and the terms "Controlting", "Controlled b1"' and "Controlled" shall tfe construed
accordinglr:

"Controlling Person(s)" with respecl to a specilied person, means an)'orher person ',rlro
Controls such specified person;

"Critical Accounting Policies" shall have the meaning given to such term in Seciion 3.,<4;

"Dispute" shall have the meaning given to such term in Section I 3. I ;

"Directors" shall mean the mernbers on the board of directors of rhe Conrpany;

"Disputing Parties" shall have the meaning given to such temr in Sect ion I 3 . I ;

"Draft Red Herring Prospectus". "Red Herring Prospectus" and "Prospec refer to the
offering documents used or to be used in connection with the Otter, as filecl or to
the Stock Exchange and the Registrar of Companies, as applicable, toget
prelirninary and final international supplement/wrap to such offcring docunre

flled with
with the
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amendments, supplements, notices, corrections or corrigenda to such crff'ering
international supplement/wrapl

"Encumbrances'' shall have the rncaning givcn to such Lerrrr in Section l.l I:

"Engagement Letter" shall have the meaning given to such ternr in Reciml 0:

"Environmental Laws" shall have the meaning given to such temr in Section 3..

"Equity Shares" shall have the meaning given to such term in Recital (A);

"FEMA" shall mean the Foreign Exchange Management Act, 1999, inciuding
regulations thereunder;

"Fresh lssue" shall have the meaning given to such term in Recital (A);

"Governmental Authority" shall include the SEBI. the Stock Exchange,
Companies, Kamataka at Bangalore, the RBI, and any national, state, regi
govemment or governnental, regulatory, statutory, adrninisffative. taxation
govel'runent-owned body, depanment, cornmission. authority. court, arbitra
agency or entity, in lndia or outside India;

"Governmental Licenses" shall havethe rneaning given to such tem in Section

"Group" shall have th.e meaning given to such term in Section 9.2 Error! Re
not found.:

"Croup Companies" shall mean companies (other than Promoter(s) and subs
rvhich there were related party transactions, during the period for rvhich financi
is disciosed in the Offer Documents as covered under the applicable accounting
other companies as considered material by the boad of directors of the C
disclosed in the Offer Documents;

"ICAI' shall mean the lnstitute of Chartered Accountants of India:

"SEBI ICDR Regulations" shail have the meaning given to such term in Recital

"lndemnified Party" shall have the meaning given to such term in Section l6.l ;

"Indemnifying Party" shall have the rneanimg given to srrch ternr in Section 16.2

"lND AS" shall mcan lndian Accounting Standards. notified pursuant to th
(Accounting Standards) Rules.20 15, issued by the Ministrl ol'Co4rorare Atlairs
February 16,2015" as applicable, and as altrended lirrnr rinre to Lirnc.

"lntellectual Property" shall have the rneaning given to such term in Scction L

"lntermediaries" shall mean a stock-broker, sub-broker, share transler agent,
issue" registrar to an offer, merchant banker. market maker. underrvriter. portf
investment adviser and such other internrediary who may be associated with
and is registered with SEBI as per section 12 of the SEBI Act, and are appointed
with the Offer;

"Oft'er" shall have the meaning given to such term in Recital (A);

"Offer Agreement" shall have the rneaning given to such term in the preamble;

"Offer Documents" shall rnean the Draft Red Herring Prospectus, the
Prospectus and the Prospectus, together with the preliminar5, or final
supplement/wrap to such offering documents. the Bid cum Application Form

l, no^l**- Page 7 ol 6;[

{9

ents and

e lules and

Registrar of
or local

judicial or
'. tribunal.

iaries) *'ith
information
ndards and

pany and as

Compan ies
''MCA") on

er to an

io manager.
ities market
connecttorl

ed llerring
intemational
cluding the

A);

N
D



tr
o-l Y lr

i?

abridged prospcctus, thc Confirmation of Allocation Notes. the Atlotment ea[i.. and any
amendments, supplements, notices, correctlons or corrigenda to such issuins d$cu,nents and
the international supplementiwrap ;

"Offer Price" shall have the meaning given to such term in Recira j (A);

"Loss" or"Losses" shall have the meaninggiven to such term in Scction 16. l;

"Manager" or "Book Running Lead Man4ger" shall have the meanins given td such term in
fte Preamble;

"Material Adverse Change" shall rnean, individually or in the aggregate, a nraterial adverse
change, or any development reasonabiy likely to involve a prospective material adverse
change, as solely determined by the Manager in its sole <liscretion, probable or ptherwise" (i)
in the reputation. condition (financial, legal or otherwise), assets. liabilities, revenues, profits,
cash florvs, business, management, operations or prospects of the Company or ils Affiliates.
either individually or taken as a whoie and rvhether or not arising from transactions in the
ordinary course of business (including any material loss or interference with its business from
fire, explosions, flood or other calamity, whether or not covered by insurance, or lrom gourt or
govemmental action, order ordecree), (ii) in the ability of ttre Company or its Af-fitiates. either
individually or taken together as a whole, to conduct their busincsscs and to o\\,n or lcasc thcir
respective assets or properties in substantially the same rnanner in r.vhich such bu$inesses were
previously conducted or suclt assets or properties were previor"rsll'owned or leased as
described ir the Off.er Documents (exclusivc of all arncndrrents" corrections. corrieenda.
supplementsornoticestoinl'estors),or(iii)intheabilitvol'tlreCornpan\ orirs,AIflliatesancl
the Selling Shareholders to pelforrl their respective oblications under this ,Aqrerenrent. the
Engagentent Letter or the Ljnderr,r'riting Agreement. includine rhe allorment. sale and rransler
nf tha r^",.-a+irra ^rn^n+i^- ^f +l.^ Il^',i+., CL,,*.,.. :- rL,. /\fC.-.ofthe respective proportion ofthe Equity Shares in the Offler;

"NSE" shall mean the National Stock Exchange of India Lirnited;

"National Payments Corporation of lndia" or "NPCI" shall have the meaning assignecl to it
in the Circulars on Streamlining of Public lssuesl

"Other Agreements" shall have the meaning given to such term in Section 3.1 1;

"Offered Shares" means such number of Equity Shares being offered for offer f$r sale by the
Selling Shareholder in the Of'fer;

"Party" or "Parties" shall have the nreanine sivcn to such tcrnt

'oPricing Date" means lhe date on u'hich the Cornpariv in consultatiorr,,ritlt the BRl.l'vl. u,ill
flnalize ihe Ofi'er P.ice;

"Promoters" shall mean promoters of the company being Ahobilani Nagast]rndaram and
Jayakumar Ammasaikutty;

"Prbmoter Group" inciudes such persons and entities constituting the promoter group as per
the SEBI ICDR Regulations and disclosed in the Drafi Red Hening Prospectus {nd proposed
to be disclosed in the Red Hening Prospectus and the Prospectus;

"Prospectus" shall mean the prospectus to be filed with the RoC on or after the Pricing Date
in accordance with Section 26 of the Companies AcL2013 and the SEBI ICDR Rcgulations
containing, inter alia, the OfIer Frjce, the size of the OlTer and certain other inffrmarion, and
shall include as the context may require, any supplements, notices, addenda dr corrigenda
thereto;

(, Can^/L^{ I'agc 8 ol64
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"Publiciry- Memorandum" shall have Lhe meaning given ro such ierm in Sectiorf A.t.

''RBl" shall mcan the Reserve Bank of India:

o6Red Herring Pro$pectus" or 'oRIfPt' msan$ the red herring prospectus for tde Offer to be
issued by our Cornpany in accordance with Section 32 of the Companies Act finci the SEBI
ICDR Regulations, which will not have cotnplete particulars of the price at whlch the Equity
Shares will be Allotted and the size of the Otfer, including any addenda or coni[enda thereto.
The Red Ilerring Prospectus will be filed with the Regisfrar of Cornpanies Karnaraka ar
Bengaluru at least three days before the BidiOffer Opeuing Datc and wilf become thc
Prospectus upon tiling with the Regislrarol'Conrpanies on or aller the t)ricirru. l){tcl

"Registrar of Companies" shall mean the Rcgistrar of Companies, Kamaraka ar ll!-ngaluru.
with which the Red Herring Prospectr"rs and the Prospectus shall be filcd b;, thc 

lorrrparrr,.

"Regulation S" shall have the rneaning given to such rerm in Recital (A):

"Respoudentl' shall have the meaning given to such term in Section 13.2;

"SEBI" shall mean the Securities and Exchange Board of India;

"SEBI ICDR Regulations" shall have the meaning given to such term in Recital (A );

"securitics Act" shall have the meaning given to such terrn in Reciral (A);

"Stock Exchange" sha.ll mean SME Platforrr of BSE Limited, being stock.*.d**. in lndia
where the Equity Shares are proposed to be listed;

"Supplemental Offer Material" shall mean any written communicarion(s) br or on
behalf of the Company'. or used ol referred to br,'the Companv. that constirutes
or a solicitation of an offel to bul, the Equitl' Shares other than the O1fl
including, but not limited to. anv road shou'materials relatir.rg to the trquiry S res including
birt not limited to the inve stor foad sholvs presentatlon:

"Taxes" shall have the meaning given to such term in Secrion 18. l;

"Underwriting Agrcement" shall have the meaning given to such term in Secti

olTer to sell
Documents.

UPI Circular

mechanism"UPI" means the unified payments intor:lace which is an instant pay
developed by rhe NPCI:

"UPI Bidder" means collectively, individual investors applying as (i) il Individual
Bidders, in the Retail Portion, and (ii) Non-lnstitutional Bidders with an applica size of up

to t 500,000 in the Non-lnstitutional Portion, and Bidding under the UPI Me nism through
;, CollectingASBA Form(s) subrnitted with Syndicate Menrbers, Registered Broke

Depository Participants and Registrar and Share Tlansfer Agents.

"Unified Payments Interface" or "UPI" shall have the meaning as giverr in
and rneans an instant paynrent systetn developed by the NPCI;

Pursuant to Circular no. SFIBI/HOTCFD'DIL2'P/CIR'P,'2022'.1.5 dated ,\Jrril 5

SEBI, all individual investors applying in public issues where the application
{ 500,000 shall use UPI and shall provide thcrr LiPl I[) in thc [rid-cunr-
submitted with: (i) a syndicate nrenrber. (ii) a stoclt broker registered ivith a

exchange (whose name is mentioncd on the website of the stock cxchange as e li
acdviqi), (iii) a depository participant (whose narne is mentioned on the websi

22 issued bv

ount is up to
lication Ibrnr

ized stock
ible {'or such

of the stock
exchange as eligible for such activity), and (iv) a regisftar to an issue and share fer agent

whose name is mentioned on the website of the stock exchange as eligible for
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"UPI ID" shall mean an ID created on UPI for single-window mobile
developed by the NPCI.

ooUPI Mandate Request" shall mean a requeit (intimating the RIB by way of
on the UPI application and by rvay of a SMS directing the RIB to such UPI appl
RIB initiated by the Sponsor Bank to authorise blocking of funds on the U
equivalont to Bid Amount and subsequ.ent debit of funds in case of Allotment.

"UPI Mechanism" shall mean a process for applications by RlBs
internrediaries with UPI as mode of payment, in terms of the UPI Circulars.

"UPl PIN- shall rnean a password to authenticate IJPI transaction.

"Working Day" shall rnean all day, other than the secolrd and loLrrth Satu
calendar month. Sundays and pLrblic holiday's, on r.r'hich commercial banks i

open for business, provided hor,vever, with reference to (a) announcement of [)

(b) Bid/Ofler Period, "Working Day" shall mean anv day'. excluding all Sanr

and public holidays, on which commercial banks in Murnbai are open fbr bus

period befi.veen the Bid/Offer Closing Date and the listing of the Equity
Exchange, "Working l)ay" shall mean all trading days of the Stock Exch
Sundays and bank holidays in India, ir^s per the SE
SEBI/HO/CID /DIl.lClP.lPl2016l26 dated Jamrary 2 t, 2016 and the Circular
ofPublic lssues.

L-or the purposes of this Agreement. the terms "DRHP," ''RHP" and ''
include any amendments, supplements, corrections, corrigenda, addendurn, or
In the event of any inconsistencies or discrepancies between the definitions i

section and the definition included in the DRHP, RHP and Prospectus. the

prescribed ir the DRFIP, RHP and Prospectus shall prevail.

1.1 ln this Agreement. unlcss the context otherwise rec;trircs

(i) wclrds denoting the singular nunrber shall include tirc plLrral and r icc i,e

(ii) headings and bold lypeface are only for convenience and
purposes of intcrprctat rorr :

references to any Parry shall also include its
executors and administrators, as the case may
contract or other document;

successors, permitted ssigns, heirs,
be, under any instrument.

(vi)

notification
ation) to the
application

irted with

lay's ol cach
Mumbai are

Band: and
ays, SLrndays

ness; and (c)

on the Stock

, excluding
Circular

Sneamlining

(ii0

(iv)

(v)

references to the words "include" or "including" shall be

limitation;

references to this Agreement or to any other agreement, dced or cnt shall bc
construed as a reference to this Agreement or to such agreenrent. deed rnstrument
as rhe sanle may from time to time be amended, varied. supplemented no!'ated:

" shall
tices thereto.
luded in this

nitions as

for the

l. limited or
tcd liabiiitr.
her cntitv or

shall be

re anrended.

refetences to a "person" shall include any nafural person, firm, g
limited liabiliry partnership, association, corporation. compan).
compan)', joint stock oompany. trust. joint venture. business rrust
unincorporated organization :

references to a statutc or regulations or statutor) or regulatory p

construed as a refcrence m such provisions as I'ronr tinrc t(l

consolidated, modifi ed, extended. re-enacted or replaced;

(vii)

(viii) references to a number of days shall

otherwise specified" When an1' number
meiur such number of c davs unless

C ca.r,'^il,,.y'^ Page l0 ol64

of days is prescribed in this ent. such



number of days shall be calculated eiciusive of the
day;

(ix)

(x)

(xi)

(xii)

The Parties acknowledge and agree that the Schedules and Annexures attached
integral parl of this Agreement.

to form ant.2

1.3 The Parties agree that entering into this Agreement or the Engagenient Letter not create
or be deemed to create any obligation, agreement or comnritment. whether ex or implied.
on the Book Running Lead Manager to purchase or place the Equity Shares or
any underwriting agreement (the "Underwriting Agreement") in connection
or to providg any financing or underwriting to the Company or any of t
Affiliates. For the avoidance of doubt. this Agreement is not intended to constitu
not be construed as. an agreement or commitment, directly or indirectly,
wilh respect to the placement, subscription, purchase or underwriting of any Equ
the event the Company and the Book Running Lead Manager enter into an

Agreement, such agreement shall. inter-ulia. incluilc customar) rcprcse

t.4

)

2.1

OFFER TERMS AND CERTAIN CONFIRMATIONS BY THE COMPAN
SELLING SHAREHOLDER:

AND THE

The Company, the Selling Shareholder(s) and the BRLM do hereby agree as fol

The Offer will bo managed by tho Book Running Lead Manager in with the
statement showing responsibilities of the BRLM annexed to this Agreernent as EDULE I

2.2 The Corrrpany shall not. rrvithout the prior approval of rhe Book Running i.ead ager, lile
the Draft Red Herring Prospectus. the Red Herring Prospectus or the

Stock Exchange, the Registrar of Companies, Karnataka ar Bengaluru or an)

warranties. conditions as to closing of the Offer (including the provision of c

arangement letters and legal opinions). lock-up. indemni1\'. contribution. tc

.force ntajeu'e provisions. in ibnn and substance satislactor! lo the pa
Underwriting Agreemenr.

The rights and obligations of each of the Parties under this Agrcement shall (u
otherwise set out under this Agreement in respect of any .ioint and several
several, and notjoint, and none ofthe Parties shall be responsible for any acrs or
any other Partv.

Authoriry, as applicable, or make an1.' offer relating to the Equit), Share-.. or othr-
distribute any Supplemerr tal Oft'er M aterial s.

to enter into
ith the Offer
ir respective

and shouid
the Parties
'Shares. In

- nderwriting
latiorrs and

fort letters,
inalion and

ies to such

ex press ly
ligations) be

issions of

tus rvith the

overnmental
tse rssue or

The Company, in consultation with the Book Running Lead Manager. shall ile the ternrs
of the Offer, Price Band, Bid/Offer Opening Date and Bid/Ofter Closing Date. i

visions thereof and the final Ofter Price.
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2.4

2.5

The Basis of Allotment (except with respect to Anahor Investors) and all allocations.
allotrnents and fiansfers made pursuant to the Ofler shall be in accordancc wit]h Applicable
Law and shall be undertaken by'the Company in corrsultatiorr with tlre Book Runriin:r [,ead
Manager and the Stock Exc,hange. Allocation and Allotnrent to Anchor Investors. if any,. shall
be made on a discretionary basis by the Company in consultation rn'ith the Book Runnine Lead
Manager, in accordance with Applicable Larv.

The Company shali ensure that all fees and expenses relating to the Oller, including listing
fees, selling commission and brokerage, fees payable to the Book Running Lead Manager,
legal counsel, Registrar to the Offer, including proccssing t'ees to the SCSBs f$r processing
ASBA Forms submittad by ASBA Bidders procured by the Syndicate and submitted to the
SCSBs, brokerage and selling comrnission payable to Registered Brokers, RT,{s and CDPs,
printing and stationery expenses, advertising and rnarketing expenses and all otfuer incidental
expenses for listing the Equiff Shares on the Stock Exchange sha]l be paid wilthin the time
prescribed under the agreements to be entered into vvith such persons and as set forth in the
Engagement Leuer, in accordance with Applicable Law. Upon successful completion of the
Offer; provided, however, notrvithstanding anything to the contrary contained in this
Agreement or the Engagement Letter, in the event that the Offer is withdrawn by the
Company, all Ot'fer-related expenses shall be borne by the Company. All amour[ts due to the
Book Running Lead Manager and the Syndicate Members or their Affiliates under this
Agreement orthe Engagement Letter shall be payable directly fi'om the Public Qlt-er Account
after transferof funds from the Escrow Accounts and the ASIIA Accounts to thq Public Otlcr
Account and inrmediatelv on reccipt ot'tinal listins and tracling approvals fi<1nr thc Stock
Exchange. The BRLM will not be required Io bear anv expense in reiation to the Offer. except
as mav have been agreed in the Engagenrent l-etter.

The Company acknowledges, undertakes and agrees that the), shall nor ac0ess or have
recourse to the money raised in the Ot-fer, until receipt of tjnal listing and trading approvals
from the Stock Exchange and all the relevant form rvith respect to the allorment pursuanl to
the Offer have been filed with the Registrar of Companies, till rvhich time such fionies u,ill be
kept in separate bank account in accordance with the Applicable Law. Notrvithstanding
anything contained in this Agreement, the Company agrees that they shall refuild the money
raised in the Offer, togetherwith any interest 0n such money, to the Bidders if required to do
so for anyreason under the Applicable Law, including, without limitation, due to the lailure to
obtain listing or trading approval or under any direction or order oi- the SEBI or any other
Governmental Authority, in the marner to be set out in the escrow agreement to he entered fbr
the this purpose.

The Company shall undenake such steps as are necessary to ensure the comple{ion of listing
and commencement of trading of the Equity Shares on thc Stock lJxchange with[n 6 Working
Days of the Bidroffer Closing l)ate, or any other timc period as ma)- be l.rrescribed under
Applicable l,aw. The Company shall provide all necr'ssarv assistance rrs required b,"- the Stock
Exchange or SfIRI in this regard.'['he Conrpan_r'shall firrthcr taiic al] nc(cssiul stcps
(including ensuring that requisite tirnds are rnade available to the Registrar). iir consultation
with the Book Running l.ead Managcr. to ensurc dispatch of Llonfirriration 0l-Allocariorl
Notes, the conrpletion ol'Allotntent anditir trans{er of tlre F,quit5, Shares pLirsLlalrtr to the Otter.
dispatclt of Allotment Advice, including any revisions. if required. relund order6, if required,
to Anchor Investors and unblocking ASBA Accounts and UPI Accounts in rel&tion to other
applicants, as per the modes prescribed in the Offer Documents, in any' case rlot later than the
time limit prescribed under Applicable Law, and in the event of failure to do so, tp pa!' interest
to the applicants as required under Applicable Law and UPI Circulars.

The Company agrees and undertakes that: (i) rel'unds to unsuccesstul Bidders or dispatch ol
Allotment Advice shall be made in accordance rryith the methods described in the Offer
Docurncnts; and (ii) funds required for making refunds to unsuccessful appli0ants (except

ASBA Bidders) or dispatch of Allomrent Advice and Confirmation of Allocatlion Notes by
registered post, in accordance with the methods described in the Offer Documents. shall be

made available to the Registrar to the Offer.

2.6

2.7

2.8
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2.9 The Company shall, immediately on the sarne clai, ol filine the DRHp witlr SM[. plarform of
BSE Limited, obtain authentication on the SEBI Cornplairrrs Redressal S),srent {,.SCORES")in acoordance with the SEBI circular ((sEBliHo,'olAtj,'lGRDictn,rr,:o:fr oj:l o.i.j
Octobdr 14,2021 as arnended in relation to redrcssal ol'investor griel,ances throLlgh #Onfs
The Company shall set up an investor grievance redressal system to redrcss allbfller-rclatcd
grievances to lhe satisfaction of the BRLM and in compliancc with Applicahrle l,au,. I 1e
Company shall provide reasonable assistance and cooperation required by the BRLM in the
redi:essal of any Offer-related grievances, in accord"ance with Applicable Lau,s. The Selling
Shareho.lder shall to the extent n€cessary and applicable, undenakes to provide reasonabli
suppon and cooperation as required or requested by the Company and-/or the trRLM for the
purpose of redressal of investor grievances, solely in relation to its respective portion of the
C)l't'ered ShareqOllered Shares.

2.10 I'he Company undertakes that it shall, in consultation with the BRLM. take sucfr steps as are
necessary to ensure the completion of listing and commencement ol trading qf rhe Equilv
Shares on the Stock Exchange within six Working Days of the Bid/Offer Closing Date. orany
other time period as may' be prescribed under Applicable Law, including the Sggt circular
(SEBIiHO/CPD/DIL2/CIR/P/2O18/138) dated November l. 2018. SERI circular no.
SEBI/HO/CFDlDILzlClWPl20l9/50 dated April 3, 2019. SUBI circular no
SEBI/'HO/CFD tDlLzlClNPlzOtql76 dated June 28, 2019, SI,tBt 0ircLrlar no.
SEBVHO/CFD/DIL2iC]IR/P/20 t9i85 datect July 26. 20t9.
SEBVHO/CFD,/DCR2/CIR/P t2}l9tt33 dated \o'cnrb,:r 8. :O f q

SEBI/HOICFD/DIL2/CIRJP/2020 50 dated March 30. 2010. SI:BI 0ircular no.
SEBIi/HO/CFDlDlL2lC.IRtPi2}2l/2480/llM d,ated March 16, 20: l. SfrLll circular no.
SEBI/HO/CFD/DILI/CIR/P/2021L47 dated March 31, 202t, SEBt Qircutar no.
SEBI/TIO/CFD/DlL2lPlClW2}2l15'10 dated June 2.2021, June 2l , 2023 Ma$ter Circular^
sEBLr-lo/cFDlDIL2lPlcrru*P12022145 dated Aprii -5. 2022, sF.Bl circular no.
SEBI/HO/CFD/DlL2lC.INPl2022l5l dated April 2d, 2022 and any subsequentr circulars or' notifications issued by SEBI in this regard.

2.11 The company shall provide all necessary assistance as required by the Stock Exchanges or
SEBI in this regard. The Company shall take all necessary steps. in consultatrion ,r,iih the
BRLM for the completion of the necessary formalities fbr listing and toi
trading of the Equity shares on eactr of the stock Exchanges withinihe time bed under
Applicable Law. In this regard, the Selling Shareholders shall extend such le supporr.
documentation and reasonable cooperation as may be reasonably requested by fie Company
andbr the Book Running Lead Managers in relation to its respective portion of tt. O11.r.a
Slares Further, the Company shall ensure with the BRLM, the disparch of rhe [onfirmation
of Allocation Notcs, completion of the allotment/ransfer of the Equitv Shares p,i"uon, ro iil
Offer and dispatch the Allotment Advice promptl,!, and dispatch the refund orders (il
applicable) to the applicants. inclutling the unblticking of'AShn Acc:orrnls irlr rclarion i,.,
ASBA Bidders and the issuancc of instruction through thc' Sponsor []ank (in lasc 6l'

required under Applicable Law.

2.t2 The Book Running Lead Manager shall have the right to withhold srrbmission of any of the
offer Doeuments to the Registrar of companies, the Stock Hxchange of any other
Governmental Authorig in the event that any ol the ilfbrmation requeJted by the Book
Running Lead Manager which in the opinion of rhe BRLIvI is required tbr such s[bmission is
not made available, in a timely manner, by the company, or directors or 0ny of their
respective Affiliates or any other Company entity or the Selling Sharehofdir, or the
information already provided by the Company or auy of its Affiliates to rhe llqok Runni.ng
Lead Manager is found to be tmtrue, incorrect, misleading or incomplete or is m4de availabli
with unreasonable delay on request of the BRLM as the case may be. Irufiher. each of the
Book Running Lead Manager may, in theil sole discretion. detennine at any tinle not to
proceed with the Offer.#
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2.13 The rights, obligations,
irdemnities of each of the
severa[ and not joint.

representations. wan'anties. covenants and undcrtakings and
Parties (unless orherwise set our herein) under this 

Jtsreemcnt 
are

2.14 The Cornpany acknowledges and agrees thal the L.quitv Sharcs have not lrecn ar]rd r.vill not bc
registered under the U.S. Securities Act and nlay not be offered or sold rvirhln the Llnited
Statos, exceptpursuant to an exernption from, or in a transaction nt-rt sub.icct to, tlie regisLration
requirements of the U.S. Securities Act. Aocordingly, the Equity Shares are bein]goff'ered and
sold only (a) to person in United States thar are 'qualified institutionai buyers" (as detinecl in

. Rule 144A) pursuant to Rule 1444 or in transactions exempt from or not tubject to the
' registration requirements of the U.S. Securities Act and (b) outside rhe Unlted States in

o'offshore ffansaclions" (as defined in Regulation S) in reliance on Regulati$n S and the
applicable laws of theiurisdiction where those offers and sales occur.

2.15 The Conrpany undertakes that without prior wrilten consent of the BRLM, the Qompany rvill
not file Offer Documents including any, amendments or supplements of notices, porrections or
corrigenda in connection therewith or wilhdraw the Offer l)ocuments, with t[re SEBI, the
Stock Exchanges, the RoC or any other authority.

2.16 The Company has appointed and undertakes to have at all times for the duiation of this
Agreement, a cornpliance officer, in relation to con-rpliance with Applicable Lhw. including
any dilectives issued by SEBI fiom time t0 tirne and rvho shall also aflend lo nrptlers relating.
to investor complaints.

2.17 The Company has provided an oppomrniry to the shareholders of the Companv to parricipare
in the offer for sale and. other than the Selling Shareholder. none of the sharelfolders of rhe

Conipany have consented to participate in the Offer;

2.18 In terms of Regulation 212(2) of SEBI ICDR Regulations. in case the Company fails to obtain
Iisting or trading approvals from the Stock Exchange where the specified securities were ro be' listed, Company shall refund through veril'lable means the entire monies receiv(d within four
(4) days of receipt of intimation frorn Stock Exchange rejecting the application fcrr listing of
specilied securities, and if any such money is not repaid within four (a) {ays after the
Company becomes liable to repay it and the Company and every director of the Qompany who
is an officer in default shall, on and from the expiry of the fburth day, be jointly and severally
liable to repay that money with interest at the rate of fifteen per cent per annunl.

2.19 The Company, Directors, Promoter and Promoter Group. subsidiaries. and Gro{p Companies
undertake to keep the BRLM inlbrmed at all tinres and on reguiar basis on liti$ation matters
and its updates until the commencement of iisting of equity shares.

2.20 The Compan,v (i) shall conrply rvith corporate sovernance rcquirements providerf in Securities
and Exchange Roard ol lndia (l.isting Obligatiorrs and Disciosure RcqLrireirrcntsl RrrgLrlarions.
20I5 and other Applicable Law. and (ii) has appointed and uncicrtakes to have fr all times. a

compliance ot-ficer, irr relation to compliance with Applicable l.aw including dirfctives issued
by SEBI fronr tirne to time and who shall also attend to natters relatin$ to invesror
complaints.

2,21 The Company, Promoters andmembers of the Promoter Group undernkc to ke$p the BRLM

, informed about any hansactions in the securities befween the date of filing of tlie DRLIP and
date of closure of issue including any transfers or fresh issue undefiaken by, tfre Cornpany.
Further the Company undertakes to report such ffansacrions to the stock exc$ange. within
twenty-four hours of such transactions. Further the Company undenakes to inrmediatelv
intimate fie BRLIvt in case of any secondary' ffansfers and any such requests received for
transfer by the Company from any of its shareholders.

REPRESENTATIONS, WARRANTTES AND UNDERTAKINGS BY THE COMPANYI
SUPPLY OF INFORMATION AND DOCUMENTS BY THE COMPANY:

/s7'.}/
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3,1

5.t

The Company, and the Selling Shareholder, represents. warrants. undertakes and covenants to
the Book Running Lead Manager at ali times from the date of this Agreement until the
commencement of trading of the Equity Shares on the Stock Exchange that:

The Promoters are the only promoters of the Company under the Companies dct 20li, and
the SEBI ICDR Regulations and are the only individualsipersons who are in Corrtrol o1'the
Company and the Promofers, the l)romoter Croup and the Group Coutpanies have been
accurately described rvithout any omission and there is no orhcr prom()ter ti| cntiN or nerson
that is part of the Pronioter Oroup or (iroup C'onrpanies each such ternl as deilned under the
SIIBI ICDR Regulations) of the Company. other than the entitres discloscd as tllc Promorcrs.
the Promoter Group ol the Group Companies the Otl'er Documents.

The Company and the Subsidiaries has been duly incorporated, registered and is vatidly
existing as a company under Applicable Law, and in terms of the constitutional dtocuments has

the corporate power and auihoriry to own or lease its movable and immovable properties and
to conduct its business and commercial operations (including as described in the Offer
Documents). "l-he Company and its Subsidiaries are not in violation of its constitutional
documents and ttre business conducted by it is permitted under its constitutional documents
and no steps have been taken for its winding up, liquidation initiation of ptoceedings or
receivership under any Applicable Law, including appointment of insolvenpy resolution
professional, under the Insolvency and Bankruptcy Code, 2016. Further, no perFon has tal,ien

anli action or initiated any form of proceedings against the Cornpany or the Subsidiaries for
composition with creditors, reorganization. entbrcement of any Encumbrallcc over an)'
material part of its assets or actions of a similar nature and the Company,r Subsidiaries has not
received any notice in relation to the above. Both the Conrpany and its Subs[diary is, and
imrnediately after the bid/Offer Closing Date and immcdiately upon the consumnration of the
transaction contemplated in thc Lindenvriting Agreemcnt ancl the (lller [)ocumcnts. *ill be.

Solvent. As used herein, the tenn "Solvent" r.nealrs *'ith respect to an entit_\'. orr a parlicular
date, that on such date. (i) the l'air market value of the assets is greater than the liatrilitics of
such entity, (ii) the present fair salcable value of'Ihe assets ot'the e-ntrtv is greater tharr the
amount that will be required to pa1' the probable liabilities ol such ontit) ()n its debt as thc)'
become absolute and mature. (iii) the entify is able to realize upon its asscrs and pay, its debt
and other liabililies (including contingent obligations) as they mature or (iv) the entiry* does
not have unreasonably small capital. Except as disclosed in the Offer Documents, the
Company has no other subsidiaries. partnerships,joint venfures and associates.

The Company has obtained and shall obtain all authorizations, approvals and consents, which
may be required under Applicable l,aw and/or under contractual arrangements by which it
may be bound or to which any of its assets and propenies may be subject, in relation to the
Offer and has complied with, and shall cornply with, such authorizations. 4pprovals and
consentsi all applicable law and its constitutional documents and contractual arrhngements by
rvhich it may be bound in relation to the Oft'er. The Company has the corporate power and has

duly obtained all approvals for performance of its obligations under this Agreement, the Other
Agrecments and each of the Offer Documents (including, r,r.ithout limitation. wr[tten consents
or waivers of lenders and any other third par[ having any pre-emptive rights) and has

complied with, and shall complv with" the terms and conditions of such approvals. 'l'he

Clompany has lhe corporate porver and authorih, to invite. otfer. issue. allot and transfer the
Equity Shares pursuant to the Offer. and there are no other corporate authorizalions required
and there are no restrictions under Applioable l-au or the Conrpany's constitritional
documents or any agreement or instrument binding on lhc Cr)n')pan\'()r t() *'hich anv ol its
respective assets or properties are subject, on the invitation, offer, issue, allotnront or transler
by the Company of any of the Equity Shares pursuant to the Offer. The Company is eligrble to
undertake the Offer in terms of the SEBI ICDR Regulations and all other Applicable l-arvs.

Purther. ttre Company, the Selling Shareholders, its Promoters and Promoter Croup are in

compliance with the Companies (Significant Beneficial Orvners) Rules; 20 18, as amended.

The Company has the corporate power and authority to undefiake tlie Offer. there are no
restrictions under Applicable Law or the Company's constitr.rtional docuntrents or any
agreernent or insfiument binding on the Company. or on wh.ich any of their assets or
properties are subject, on the Company undertaking and completing the Ofl'er. The Companl'

3.3
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is eligible to undertake the Offer in terms of the SEBI ICDR Regulations arid fulfils the
general and specihc requirements in respect thereof, including but not lin]rited to, the' requirements listed under Regulations 228, 229 and 230 of the SEBI ICDR Regul[tions.

3.5 The Company has obtained approval for the Offer pursuant to a board resoluti$n dated July
16,2025,; and shareholders' resolution dated August 18,2025,. The Company fras complied
with and agrees to comply witJr all terms and conditions of such approvals.

3.6 No person other than the promoters are in Control of the Company and the prorlroters are the
only "promoters" of the Company as dehned under the Companies Act and the SEBI ICDR
Regulations.

3.7 The Promoters, the Pronroter Croup, cerrpanies ori firms with which l\inroters have

disassociated and the Croup Companies have been accurately described without finy ornission
and there is no other pronloter or entit)' or person that is part of thc Prorfuter GloLrp.
companios orfirms with which Promoters have disassociateci or (iroup ('ornpanips leach such
term as defined under the SFIBI ICDR Regurlations) of the Company. other thafr rhc cntities
disclosed as the Prornoters, the Promoter Croup. companies or firms irith rvhi$h Promoters
have disassociated or the Croup Cornpanies in the Draft Red Hen'ing Prospectus. or as will be

disclosed in the Red Herring Prospectus and Prospectus.

3.8. Except as disclosed in the Draft Red Herring Prospechrs and as will be disclos$d in the Red
Hening Prospechrs and Prospechrs, the Company does not have any other pr$moter group

members, pf0motel group entities, Group Company or any joint venture or associate

c0mpany.

3.9 Elach of the Offer Document, as of the date on which it has been filed or wil{ be fi}ed. (i)
contains ali disclosures that are true, fair, correct. complete, accurate and not mfslearling and
without omission of any matter which is likely to mislead and adequate so as to enable
prospective investors to make a well informed decision as to an investment in t{re Offer; and
(ii) does not and will not contain any untrue statement of a material fact or oinir to statc a
material fact required to be stated or necessary in order to make the statements thprein, in light
of the circumstances in which ther, \ryere made. not nrisleading.,t\ll nraterial
clauses/disclosures from the Articles of Association of thc Cornparry' have bee.rf disclosed in

the DRHP and r'vill be disclosed in the RHP und the Prospectus. as applicatrle lvlrich havc a

bearing on the Off'er

3.10 The terms of the SEBI (Framework tbr Rejection olDral't Of'fcr Docuurents) Order.2()12 and
SEBI (Issuing Observations on Draft Issue Documents Pending Regulatorl Actions) Order,
2020 he SEBI (Prohibition on Raising Further Capital From Public and Transt'er of Securities
of Suspended Companies) Order, 2015, the Securities and Exchange Board of lindia (tssuing
Observations on Draft Offer Documents Pending Regulatory Actions) Order. 2020, the SEBI
Master Circular dated Novernb er 1 | ,2024 iu lespect of 'G u idelines for return ing of draft of fer
document and its resubmission' (collectively, "Sf,BI General Orders") are not applicable to
the Off'er or the Offer I)ocuments and that th€ Red Herring Prospectus and Prospectus shall
not fall under any of the criterion specif,red under the SEBI General Orders.

3.11

pledges, trusts or any other encumbranccs or transf'er resh'ictions. both prescrft and tirture
("Encumbrances") on any propertv or a:isets of the Cornpany, contravene any' provision of
Applicable Law or the constitutional documents ol'the Company or any' ag or other
instrument binding on the Company, and no consent, approva), authorization o[ order o1'. or
qualification with, any Governmental Authoriq, is required for the perforrr{ance 

. 
by the
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Each of this Agreement, the Engagement L€tter and any other agreements er'{tered into in
connection with the Offer ("Other Agreements") has been duly authorized,4xecuted and
delivered by the Conrpany, and is a valid and legally binding instrument, enforceable against
the Cornpany^ in accordance with its tenns, and the execution and deliverl,bv the (-'ompan-v

ol and the performance by the Cornpany of its obligations under, this AEreenrent. the
Engagemont Letter and the Other Agrcements. underwriting agreement entered into in
connection with the Ot}'er shall not conflict with, result in a breach or rirrlation ol, ttr
irnposition of any pre-emptive rights. liens, rnortgages. charges. securitv intErest. clainrs
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Company of its obligations under tliis Agreement or the Other Agreements or the underwriting
- agreement, except such as have been obtained or shall be obtained prior to the listing of the

Equity Shares on the Stock Exchange.

3.12 The Company shall appoint and enter into an agreement with a credit rating agenpy ro monitor
the use of proceeds of the Offer and shail comply with such disclosure and aicotrnting norms
as may be specified by SEBI from time ro rime.

3'13 None of the Company, its Subsidiaries, its Promoters, members of the Promolter Group or
Group Companies or Directors or persons in Control of the Company are debarred or
prohibited liom accessing the capital markets by SEBI. Further, none of thB Promoters,
Directors or persons in Conrol of the Company are or were associated as promotgr, director or
person in Control of any other Cornpany which is debaned from accessing the cfpiral rnarket
under any order or directions made by SEBT. l'he Cornpan,"-. Protnoters. members of the
Promoters or Directors have not been declared as wilful dei-aultcrs. as dcflned in the ICDR
Regulations, by the RBI and the Directors or Promoters havc not bccn declared as a fugitive
economic offender under Section ll of the Fugitive Economic Offenders Act. 20 18. as
amended, Tire Company, its Promoters or Directors are not lhe Prornoters or Direc:to1s. as
applicable, ofany company which have been suspended fiom trading by the Stock Exchange,
as on the date of the filing of the Draft Red Herring Prospectus. for non-conlpliance with
listing requirements as described under SEBI General Order No. I of 2015. None of the

. Company Entities, the Promoters, Directors, Pr.omoter Group and Group Corflpanies have
commilted any securities laws violations in the past or have any proceedings (in6luding show
cause notices) pending against them or have had the SEBI or any other Governmental
Authority initiate any action or investigation against them, None of the directops have been
disqualified from acting as a director under Section 164 of the Companies Act <)r appears on
the list of disqualified directors published by the Ministry of Corporate Atl'airs, Goverrunenr
of India. Further none of the Promoters or the Directors, have been declarted to be or
associated with any colnpany declared to be a vanishing company.

3.14 Neither the Company entilies, nor any of the Company's Directbrs or Promoters pr companies
with which any of the Promoters or the Directors were associated as a promoter isiwas on the
"dissemination board" board established bi' the SEBL tlach of rhe Compamy [ntities,
Directors and the Promolers of the Cornpany. ale not and have not been a clirectort or pronroter
of any company that is an cxclusivell' listed compan), on a derecognized. nonoperational or
exited stock exchange rvhich has failed to providc thc tradins platfbnr or cxit to irs
shareholders within eightcen (18) months or such extended tirrre as pernrrrted hy tlre SEt3l.
None of the Directors or the Promoters of the Conrpanl, has beerr (a) a pronroter 0r director of
any company or is related [o a promoter or director of any company, whiph has been
compulsorily delisted in tenns of Regulation 24 of the Securities and Exchange Bpard o{'Inclia
(Delisting of Equity Shares) Regulations,2009 or in terms of Regularion 34 of tfre Securiries' and Exchatrge Board of Indla (Delisting of Equjry Shares) Regulations, 2021 preceding the
date of filing the DRHP with the SEBI: or (b) a director or promoter of any corlrpany, r,r,hich
has been identified as a shell company by the Ministry of Corporate Affairs, Gqvernment of
India pursuant to its circular dated June 9,2017 (bearing relerence 0317312017-CL-ll) and in
respect ofwhich no order ofrevocation has been subsequently passed by SEBI. the relevant
stock exchange(s), the Ministry of Corporate Affairs or aqr other Governmental Authority;

3.15 Except as disclosed in the Draft Red Hening Prospectus and as will be disclosed in the Red
Hering Plospectus and the Prospectus, all of the issued and outstanding share capital of rhe
Company has been duly authorized, lully paid up and validll,issued untler Applicable l.arv
and is free and clear fi'om all Encumbrances. AII issuances and allotments of Equlty Shares by,
the Company since incotporation have been made in compliance ivith ApplicaLrle- t-aw
including, but not linrited to, Sectiou ,12 o{'the Companies ,\ct. 1013, a: applrcab[-, tlre
foreign investment regulations iu India and tlie fioreign l:xchange lVlanagemenr Aft. 1999. and
the rules and regulations thereunder except as disclosecl in the Otl'er Dtrcurfcnt: of the
Company have made all necessary declarations and filings under Applicable t-ar,r. including
filings with the Registrar of Companies. and the Company has not received any notjce fronl
any Governmental Authorif,v lbr default or delay in rnaking ary filings or
connection with such issuances or allotments. The Equity Shares issued

/, c/^,x*/** 4---- 
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pursuart to the Fresh lssue by the Company shall rank pari passtt with the existing Equity
Shares of the Company in all respects, provided that investors who are alloned Equity Shares
in thp Offor will be entitled to patticipate in dividends, if an1,, declared by the Company atier

' allofinent of Equity Shares in the OtTer in compliance rvith Applicable Laws and shall be

issued free and clear of all Encumbrances. The Company has no pzutly paid l-,quity Shares and
no share application monies pending allcltment, 'fhe Equity Shares conform a$ to the legal
matters to the description contained ilr the Offer Documents.

3.16 Except as disctosed in the Otlbr Documents, there is no other holding of share capital in the of
the Company. Except as disclosed in the Offer Documents, ali of the outstanding share capital
of the Company is duly authorized, fully paid-up. No change or restructuring of tlhe ou,nership
structure of the Compan.v is proposed ot contemplated.

3.1,7 The Company's holding of share capital in Subsidiary is accurately set lbrth in the Of]-er
Documents. All of the issued. paid-up and outsfanding share capital olthe Subsi(liary are duly'
authorized and fully paid-up. and fiee and clear of all Lincumbrances (cxcept a{i disc)osc.cl in

the Draft Red Herring Prospectus and as ra,ill bc disclosed in {hc Red Herrirru Pfospcctus and
Prospectus)" The Companv has acquired and holds the securities in the $uhsidiarv in
compliance with Applicable Law and all authorizations, approvals und cons.-/1ts (including
&om any Govemmental Authority, shareholder and any other person) for such or.i,nership have
been obtained under any agreement or Applicabte Law. No change or restru(turing of the

ownership structure of the Company and its Subsidiary is proposed or contenrpla{ed.

3.18 As of the date of the Draft Red Hening Prospectus. the Company has no outstan{ing securiries
convertible into, or exchangeable, directly or indirectly for Equity Shares and fhe Cornpany
shall ensure that as of the date of the Red Hering Prospectus, the Prospectus alrd listing and
trading of the Equify Shares, there are no outstanding securities convertlible into, or
exchangeable, directly or indirectly, for Equify Shaxes or any other right which rvould entitle
any person to any option to receive Equity Shares after the Offer. further the pompany has
notgranted any options to acquire its Equity, Shares that are outstanding as on tfre date ofthe
Draft Red Herring Prospectus and shall not grant any options under any schemq which is not
tirlly compliant with the Securities and Exchange Board of lndia (Share Basld Employee
Benefits) Regulations, 2014 and, Securities and Exchange Board ol' India (Share lSased

Employee Benefits and Sweat Equily) Regulations,20?1. All share transfers made b1'the
shareholders ofthe Cornpanl,have been duly recorded.

3.19 Except for any issue of Equity Shares pursuarlt to thc Pre-tPO Placenrerrt, ther']e shall hc no
llrther issue or offer of securities, whcther b1, rval- ol bonus issuc. pret'erc-ntial all()ttncnt.
public issue, rights issue or in any other manner. during the period c,omrnencins, tiorn the date
of flrling the Draft Red Herring Prospectus with the SME Platfbrrn olBSf Lin]ited unril the
Equity Shares proposed to be allotted or transferred pursuant to the Otl'cr have b{en listed and
have commenced tading or until the Bid monies are unblocked or refunded, as a$plicable, due

, to, inter-alia, failure to obtain listing approvals or under subscription in relation tf tfre Offer.

3.20 All the board and shareholders meetings of the Company since incorporation h{ve been dulv
held in accordance with the provisions of the Cornpanies Act. The explanatory statements to
such shareholder meetilgs urclude the necessary disclosures and havc been prepared in
accordance with the provisions of the Companies Act.

3.21 Exceptpursuant to the Pre-lPO Placement being undertaken, the Cornpany does not intend or
propose to alter its capital structure for six (6) months from the Bid/Offer Oper1ing Date, b1,

way of split or consolidation of the denomination of Equity Shares or funher istue of Equity
Shares (including issue of securities convertible into or exchangeable, directly or indirectli, for
Equity Shares) rvhether prel'erential or othenr ise.

Any transaction in Equity Shares by' the Promoter and the Pronroter Group betu,een the date of
filing of the Draft Red Herring Prospectus ivith the SMf Platform o1' BSII l-inlited until the
Equity Shares proposed to be allotted or transi'erred pursuant to the C)ll'er har,€ been lisred,
shall be reported to rhe Stock Exchange within 24 hours ol'such ransactions.

3.22
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3.23 There shall be only one denomination for the Equify Shares. unless othen^,ise [lermitted by
Applicable Law.

3.24 The Company has cornplied with and shall comply with the requirenrents ol ail Applicabte
Laws and UPI Circulars in relation to the Ofl'er and ani.'matter incidennl ther'[to inciuding
compliance with all statutory lormalities under the SEIIL l(ll)R llegulations. Cofrpanies Acr.
2013 as applicable and other conditions, instructions ancl advice issued by,- tl'tc Boarcl and
other relevant laws. The Company has obtained or shall obtain all necessary airprovats and
consents, which may be required under Applicable Law and/or under contractual
arrangements by which it or its Affiliates may be contractually bound, in relatio( to the Oft'er
and in respect of, conducting their respective business, corporate govemance, iricluding with
respect to, constitution of the board of directors and the committees thereof, pri{r to filing of
Draft Red Herring Prospectus with the Stock Exchange.

3.2s Other than as disclosed in the Draft Red Herring Prospectus under the section Historry and
Certain Corporate Matters", the Company has not undertaken any rnaterial lhons or
divestrnents of business/undertakings. mergers, amalgamation since i preceding

which the
olders'

agreement with respect to the shareholding ot'the Companl, 1'even if the Comp rs not party
to such agreements but is arvare of them). Further, there are no inter-se ar rnents 0r

the date of the Draft Red Hening, there are no (a) subsisting material oonl"racts
Company is a parfy, other than in the ordinary course of business; (b) subsisting

an'angements and clauses or covenAnts rvhich ale rnatcrial in nature and there are
covenants which are adverse r-rl pre-judicial io thc'interest ol'thc ntinori
sharehoiders and there are no other agreements, deed oi irssignments. acquisirior
shareholders' agreements, inter-se agreetrcnts. agreements of like natLrre. l'here

Draft Red Hening Prospectus, and will bo disclosed in the Red Herring
Prospecfiis. There have been no defaults or re-scheduling or restructuring of
financial institutions or banks.

licensed or otherwise used bl it anci use ofsuch propert)'b1,cach o1'thc (.ontpan
may be, is in accordance with the terms of use ol such property uncler the res

/, carr^/ryg-- 
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clauses or
1or public
aSreements.

arc no other
agreements, deed of assignments, acquisition agreemsnts, shareholders' , inter-sc

llerringagreements, agreements of like nature other than as disclosed in the Drafl
Prospectus and will be disclosed in the Red Herring Prospectus and Further, no

losed in theShareholder is entitled to any special rights vis-d-vis the Company, except as d

)tus and
ings with

3.27 Except as disclosed in the Otfer Documents and except where the taihLre to main n such title
or possession will not result in a Material Adverse Change, the Cornpany ow or leases or

as presentl),licenses all properties as are necessary for condr"rcting their respective operali
conducted and disclose<l in the Offer l)ocumenfs. and fhe Cornpanv has good and

and occupymarketable, legal and valid title to. or has valid riehts lo leasc or other*,isc
(which rights are and are in lull t'orce and eflect). all rhe assets and propenicrs 'ned. leased.

. as thc case

ive deetl.
leiue, license or other such arangements, which arrangements are in tull force efl'ect. and
except as disclosed in sections 'Our Business'.'History and Certain C, tllatters',
'Goyernment and Other Approvals' of the Draft Red Herring Prospectus as will be

clear of alldisclosed in the Red Herring Irrospectus and the Prospectus, in each case free a

encumbrance, security interests. equities, clairns, det-ects, options, third
conditions. restrictions and imperfections of title. Except as disclosed in the Draft

rarr-v rights.
Red Ilerring

Prospectus in the section titled '()utstanding l-itigation un<J Ot.her Material
and as will be disclosed in the Red Herring Prospectus and the Prospectus and
the receipt of such claim in writing will not result in Material Adverse Change.

cept u,here

e Company
has not received any written notice of any claim of any sorl that has been by anyone
adverse to the rights of the Company , as the case may be. including under any the leases or
subleases to which they are parry, or aflbcting or questioning the rights o1'the Cl ny to the
continued possession of the premises owned by thenr or under an1' such lease or sublease.

aeainst thcFurther, no person has taken anv action or initiated any, form of procecding

qq'
ft1\\
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Company for composition with creditors, reorganization. enforcerncnt ol env Qncurnhrarrce
over any part of its/their assets or actions of a sirnilar nature and the Companr has not
received any notice in relation to the above.

3.28 Except as disclosed in the Draft Red Hering Prospectus and as rvill be disclose$ in the Red
Herring Prospectus and the Prospectus, the operations of the Cornpany and its Suhsidiaries
are, ahd have, at all times, been conducted in compliance with all Applicabie ilaw, except

_ whefe such non.compliance would not, individually or in aggregate, result i$ a Material
Adverse Change.

3.29 Except as disclosed in the Draft Red Herring Prospectus and will be disclosed in the Red
Hering Prospectus and the Prospectus, the Company have made all necessarv declarations
and filings \ryith the Registrar of Companies, in accordance with the Companies .d.ct, 2013, as

applicable, including but not limited to, in relation to the allotment and transter of equity
shares of the Company entities, and none of the Company have received any notf ce from any
authority for default or delay in making such filings or declarations, and there ar$ no offences
under the Companies Act which need to be compounded and any forfeitures of fquity shares

of the Company (and any subsequent annulments of such forfeitures) since incoqloration have

3.30

been made in compliance with Applicable Law.

Except as olherraise disclosed in the section "Our Busina.ss" arrd ''Ris,( l:u(tor.\" in the Oft'er
f)ocurnents, the Company and its businesses are insured by recognised and trnarlcially sound
institutions with policies in such arnounts and with such deductibles and covering such rishs as

are generally deemed adequate and customary tbr its businesses including. withopt lirnitation.
policies covering real and personal property owned or leased by the Company fgainst theft,
damage, destruction, acts of vandalism. acts of terrorism, floods, earthquakes and other natural
disasters. The Company has no reason to believe that it will not be able to (i) renew its
existing insurance coverage as and lvhen such policies expire; or (ii) obtain comparable

coverage from similar institutions as may be necessary or appropriate to conduct i[s businesses

as now conducted and at a cost that would not result, individually or in the agfiregate, in a

Material Adverse Change. The Company has not been denied any insurance coveiage rvhich it
has sought or for which it has applied. There are no material claims made by tfre Company
under any insurance polioy or insti"ument which are pending as of date.

J.J I

(collectively, "Governmental Licenses") issued by, and has made all declarations
and filings with, ttre appropriate Governmental Authority for the principle busin carried out

Except as disclosed in the Offer Documents, the Company possesses all the

necessary permits, registrations, licenses. approvals, consents and other

by the Company as described in the Draft Red Herring Prospectus and as u'ill
lhe Red llerring Prospcctus and the Prospectus. All sLtch rnaterial
Govemmental Licenses are lalid and in tull forcc and ctfcct. the lcrms and

which have been fully complied with. and no notice of proceedings has been

to the revocation or modification of anrz such material and necessan' Governme
Further', except as disclosed in the Offbt' Docutrents. in the case of rraterial
Governmental Licenses which are required in relation to thc Company's busin
not yet been obtained or expired, the Company has made the necessaq' a

ial and
izations

described in

necessary'

rnditions ol
ived relating
tal [-icc'nses.

necessar)'

and have
lications for

any matelial
aterial and

5.JZ

obtaining such material and necessary Covenrmental Licenses and no such ication has

been rejected by any Governmental Authority or is subject to any outcome.

Furthermore, the Company has not, at any stage during the process of obtaining
and necessary Governmental License, been refused ol denied grant o1'such
necessary G<lvernmental License, by any Governmental Authority in the past.

Company (i) is in compliance with all Applicable l.,aw relating to pollution or protection

unran health and safery, the environment or hazardous or toxic substances or wastes. the

Be or threatened release of chemicals, pollutants, contaminants. wastes, toxic substances,

rrdous substances ("Environmental Larvs"); (ii) has received all pernrits, licenses or otlrer
'ovals required of it under appticable Environmental Laws to conduct its business: (iii) is

:mpliance with all terms and conditions of any such permit. license or approval: (iv) has

received any notice of any pendir,g or tlrreatened adrninistrative. regulatorl or.iudicial
rrrs, suits. demands. claims. notices of non-cornpliance or l'iolation. investigalion or'

The Company (i) is in compliance with all Applicable l.,aw relating to pollution or protection

of hunran health and safef, the environment or hazardous or toxic substances or wastes, the

release or threatened release of chemicals, pollutants, contaminants. wastes, toxic substances,

hazardous substances ("Environmental Larvs"); (ii) has received all pernrits, licenses or otlrer

approvals required of it under appticable Environmental Laws to conduct its business: (iii) is

in compliance with all terms and conditions of any such permit. license or approval: (iv) hasffik
fu{,# ft. ga *JL.":b- 
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proceedhgs in relation to any Environrnontal Lalvs and (v) is not sub.iect to or as$ociated u'ith

and is not aware of any.u.rrc or circumstances that ntay reasonabll'he erpectefl ttr tbrm the

basis of an order for clean-up or.rel'nediation by the Compani''

3.33 Except as disclosed in the Draft Red l"lerring Prospectus ancl as rtill he'disclos(d in the'Red

Heging Prospectus and the Prospectus, the Cornpany have obtained the necessar)' pennits"

registra=tions,-licenses, approvals, consents and other authorizatiorrs under the vArious latrour

*J1gur" legislations, including but not limited to, (i) the Code on Wages. 2019, the_Employces'
provident-Punds and Miscellaneous Provisions Act, 1952, and fhe Code on Sopial Security',

2020 and the respective rules in various states in lntjia; have cornplied rvith all such labour

. welfare regulations, except (a) as disclosed in the Draft Red t{erring Prospe$tus. the Red

Hening F.orp".t , and Prospectus and (b) where such non-compliance rvould not'

individually or in aggregate, result in a Material Adverse Change'

3.34 't'he Company owns or possesses or has the right to use adequate trademf,rks or other

iltellectual properry (coilectively, "Intellectual Property") to the extent required and

necessary to carry on iis respective business as now conducted and as described in the Offer

Documents; andihe expected expiration of any of such lntellectual Property would not result

in a Material Adverse Change and the Company has not received any notice {"egarding any

infringement of or conflict in any jurisdiction with asserted rights of others with fespect to any

IntellJctual Property or of any facts or circumstances which would render ally Intellectual

3.15

Property invalid or inadequate to protect the intcrests ofthe Corrrpany'

Except as disclosed in the Otl'er l)ocurrrents. each olthe real propenics of thc Companr ltlic
,,Properties" and each a "Property") conrplics rvith all applicable codes. lar,r'" and reeulations

in lndia or in the applicable jru'isdiction in which they are situatcd (including. without

limitation, building and zoning codes, laws and regutations relating to health ahd satbty and

acgess to the Properties), and is not the subject of any pending or tlueatened conderrnation

proceedilgs, land acquisition proceedings, zoning change or sinilar action--or proceeding. in

india or in the applicable jurisdiction in which they are situated that ivould affec! the operation

of the business at such Property, the size or use of, improvements or constnlction on or access

to such Property. Further. there are no covenants" restrictions, burdens, stipulations,

conditions, terms or outgoings affecting any of the Properties which adversely atTect the use

or intended use or value of erny ol the Properties. All covenants" restrictions, stipulations,

conditions and otlrer tenns affecting any ofthe Properties have been observed and perflonned,

and there are no circumstillces which wouid entitle or require the governntent 0f lndia or the

govemment of the applicable jurisdiction in which the rolevant Properly is sftuated or any

Iandlord or other person to exercise any powers of entry and taking possession of which would

otherwise restrict ortenninate the continued possession or occupation of any of the Proper-ties

by the Compan5, Entit.ies. No tenant or licensee of any of the Prope*ies is in defbult undcr any

oi thr leas.s or licenses pursuant to which parts o{' such Propc'rties are currqntly leased or

licensed (and the Cornpany does not know of any event rvhich. brrt lor the passage oltime or

the giving of notice, or both. would constihrte a defhr:lt ttttcler rlnv o1'sticir leaseF. tenarrcies or

liccnses).rThe Company has not received any urirten notice olanv clainr olan5'sort that has

been asserted by anyone adverse to thc rights o1'the ('orrrpanv uttder artr oJf the leases or

subleases to rvhich they are party. or afll'ecting or cprestioning the rights of the Crrmpany to the

continu€d possession of the subleased prernises under an,v such lease or suble{se which r'r'iil

result in a Material Adverse Change'

Exgept as disclosed in the section titled "OutstandinS4 Liligaticttt and Ather Material

Devilopments" of the Draft Red Herring Pmspectus and as will be disclosed irr the RHP and

prospeitus, (i) there is no outstanding litigation involving the Company, the Directors, the

Promoter, the Group Companies, key managerial personnel and the seniof management

personnel including in relation to (A) uiminal proceedings; (B) actions by regulatory or

statutory authorities or Governmental Authority; (C) claims relating to dirept and indirect

taxes (d'isclosed in a consolidated manner in accordance with SEBI ICDR Regulations and (D)

other pending civil litigation/arbitration above the materiality threshold as determined by the

Company pursuant to tho policy of materiatity adopted by the board of dlrectors o1- the

Company pursuant to a resoiution dated August 22,2025 ("Materiality policy'i); (ii) there are

no outstanding dues to rnaterial creditors, micro, small and mediirm enterplises and other
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creditors of the Company (iii) there are no legal, arbitral or goven'lmental, tax or other
regulatory proceedings, inquiries or investigations, clailns or iiabilities, pending or threatened
(a) to which the Company is a party or to which any of the properties of the Company are
subject to, (b) to which any of the Directors, Promoter or Group Companies is a party. or tcr

which any of the properties of the Dilectors, Promoter or Group Companies are subject, or (c)
to the best knowledge of the Company after due and careful enquiry, to whiq;h any other
person is a party, except rvhere the outcome <if such proceedings, inquiries or investigations
would not have a Material Adverse Change; (iv) disciplinary action including penalry irnposed
by SEBI or stock exchanges against the promoter and Group Companies in the last five
financial years including outstanding action (v) no outstanding actions against the Directors
(who are associated with securities market) by SEBI in the past five years or (vi) outstanding
litigation involving the Company, Directors, Promoter or Group Companies or any other
person whose outcome could have a material adverse etTect on the position of thc Companv

3.37 No labour dispute or clispute with the directors or cmploy'ecs o1'thc Company 0r an.r of irs
contractors exisls or is threatenecj clr inrminenl. and the Companl is not aware. {fter due and
careful inquiry. of any existing or threatened or imminent labour disturbance bv tlle cmployec.s
of the Company, or the employees olany ol its respective prirrcipal suppliers, (fr customers
No officer or employee engaged in a professional capacir,u- and u hose nanre appears in the
Draft Red Herring Prospectus has terminated or indicated or expressed a desire to tcrntinate
his or her relationship with the Company. 'lhe Company has no inrcntion and is not aware of
any intention on the part of the Company; to terminate the employment ol airy officer or
employee whose name appears in the Draft Red Hening Prospectus. 

i

3.38 'fhe computation of the taxable incorne, is in accordance with all Applicable [,aw and the
Company has not received any notice of any pending or to the best knowfedge of the
Company; threatened administrative, regulatory or judicial actions. suits, denr{nds, clairns,
notices of non-compliance or violation, investigation or proceedings in relation to computation
of taxable income or suffered any enquiry, investigation, audit or visit by any Qovernmental
Authority, except as disclosed in the section "Outstanding Litigation ahd ll.laterial
Developments" and "Rl'slc Factors" in the Offer Documents. The Company has filed all
necessary cenffal, state, local tax returns or has properly requesled extensions thqreof and has

paid all taxes required to be paid by any of them and. if due and palable, any relaled or similar
asses$ment, fine or penalty levied against any of them except as rnav be being contestecl in
good faith and by appropriate proceedings. The Courpanv has made adeqqarc charges.

accruals and reserves in accordance with Ind AS, as applicabie, in thc applicalble financial
statements included in the Draft Red Herring Prospectus and as will trc include[i in the Recl

Herring Prospectus and the Prospectus irr respect of all central, slate, Iocal and lo1'cign incorne
and other applicable taxes for all periods as to wl.lich the tax liability of the Cornpany has bccn
fmally determined.

3.3q There are no deeds, documents or writings, including but not limited to summons, notices,
default flotices, orders, directions or other information of whatsoever nature relaling to. inter-
alia, litigalion, approvals. statutory compliances, land and property owned or leased by the
Company, employees, insurance, assets, liabilities, financial information, financial
indebtedness or any other information pertaining to the Company, which is required to be

disclosed under Applicable Law and has not been disclosed in the Draft Red Herring
Prospectus. Fnrther, the Company represents and warrants that they shall provide any
documents, notices or otier information of whatsoever nature that they receive in relation to
any such deveiopments pertaining to the Company immediately, and u'ithout any
BRI,M-

3.40 Except as disclosed in the Offer Documents, there are no outstanding loans $r borrou,ing
taken by the Company. The Cornpany: (i) ale not in default in the performance qr olrservance
of any obligation, agreement. covenant or condition contained in anv contra(t, indenture.
mortgage, deetl of trust, loan or credit agreement. note, guarantee or other {greement or
instrument to which the Company are a pafi)i, except where. any' such defaullt r.r,ould not,
individually ot in the aggregate. result in Material Adverse C'hange, ancl. spebiticallv. the

Cornpany are not in defaulr or violation of, or in conflict rvirh. or subject to an)/ acoeleratior'r or
payment event covered under, any indenture, loan, guarantee or credit
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other agreement or instrument, to which the Company are a party or are bound or to which

their pioperties or assets are subject, and the Company have not received alrY notice or

comrnusication declaring an event of default from any lender or any third par{y or seeking

enforcement of any security interest or acceleration or repayment in this rega{d, except as

disclosed in the Draft Red Herring Prospectus; and (ii) are not in violation of. or {efault under,

and there has not been any event that has occured that rvith thLr giving of noticle or lapse ol'

time or both rnal'constitute a default in respect of', its constitutional or chal'ter $ocumetrts or

any judgment, order or decree o1' any couft, regulatory bod-1. administraltive agenc)/,

governmental body, arbitrator or other aul.horily having jurisdiction over it.

3.41 The Company undertakes to obtain consent fbr the Otl-er lrom all the relelvant lenders,

Governmental Authorities and other parties (as applicable) prior to filing of the Draft Red

Hering Prospectus with the SME Platform of BSEI

3.42 The financial and other records of the Company (a) constitute a materially accu{ate record of
the matter of the Company, (b) do not contain any material defects. disqrepattcies or

inaccuracies, and (c) ur. in th.'porsession or control of the Company. No no{ice has been

received by, or allegation has been made against the Company or any of its Affiliates that any

ofthe records are incorrect or should be rectified'

3.43 The Company is not. (i) in violation of its memorandum of association arld atticles of
association, or (ii) in default in the performance or observance of any obligatio{r, agreement,

covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or

credit agreement, guarantee, note or other agreement or instrument to u'hich the pornpany.is a

party oiby which it is bound orto u,hich its properlies or asset.s are sultiect have not received

any notica or communication declaring an event of default from any'lender or a4) third pal!.
There has been no notice or communication. r,r,rittcn or otheruise. issLred hl {iny lender or

third party to the Company with respect to anl default or vjolation of or aQceleration of
repayment or seeking enfbrcement of any security interest u,ith respect to anl irfdenture. loart

orcredit agreement, or any'other agreement or instrument to n'hich the Cornpan) is a parrl or

by which the Company is bound or to which the properties or assets of the Compan;' are

subject. Further, the Company is not in violation of, or default under, and there has not been

any event that has occurred that with the giving of notice or lapse of time or both may

conrtitute a default in respect of, its constitutional or charter doouments or +y judgment,

order or decree of any Goverrlmental Authoriry or Applicable Laiv.

3.44 The Company undertakes to furnish and to cause its directors, promoters, Prornofer Group and

Promoter:Grtup enrities to furnish such relevant information, parliculars and qertificates fbr'

the purpose of the Offer as may be required by the Book Running Lead Managelrs to enable it
to cause the filing in a timely manner of neports (including post-Olfer reports[, certificates,

documents or other information, as rnay be required by SEBI, the Stock Exchan$es. ROC and/

or other regulatory bodies and to enable the Book Running Lead Managers t[ file the dr:e

diligence certif,rcate as required under the SEBI ICDR Regulatior.rs, and to et|able tltem to

verify that the statements made in the OlTer l)ocuments are true and coh'ect and not

misleading, and do not contain any orlrr,onr required to make thenr true and cOrrect and not

misleading.

3.45 The Company coniirms that the Companl or its existjng directors harc bcen ad.judged

insolvent or bankrupt in any.iurisdiction.

3.46 The Company has not received any written notice of any claim of any sort whicln is adverse to

the rights of the Company under any of the leases or subleases to rvhich it is parly or attLcting

or questioning the rights of the Company to the continued possession of the premises under

any such lease or sublease. 1l'he Company is aware of, any breach of any covenant, agreement.

reservation, condition, interest, right, restriction, stipulation or other obligation affecting any

of the propery, nor has the Company received any notice that, nor is the Company aware that.

uny use ol the properry is not in compliance with any applicable town and coWtr-v planning

legislation or other similar legislation which controls or regulates the constructiqn, demolition'

alteration, repair, decoration or change of use of any of the land and any orders, regulations.

consents or permissions made or granted under any of such legislation. Zffi
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3.47 The Company's business is insured by a recognized, financialiy sound institution with policies

in such amounts and with such deductibles and covering such risks as is generally deemed

adequate and customary including, without tirnitation, policies covering propei'ty owned or

teasid by the Conrpany against standard perils such as theft, destmction. acts of vandalisrn.

fire, riots, strikes. malicious danrage, floods and earthqtlakes atrd other narural disasters. lhe
Company has no reason to believe that it rvill not be able to: (i) renerv its cxisting insurance

.oueiug. as and when such poticies expire; or (ii) obtain comparable covcrage fronr sirnilar

institutions as may be necessary or appropriate to conduct its resprective buslness as no\\'

conducted, the Company has not been denied 3n1i i11rurun.. coverage which it lltas sought or

for which it has applied. All insurance policies required to be maintained by' the Company are

in fu1I force and effect and they are in compliance with the terms of such policies and

instrument in all rnaterial respects. There are no material claims made by- the Compa[y under

any insurance policy or instrument which ale pending as of date'

3.48 The restated consolidated financial statements of the Company, together with the related

annexures. and notes included in the Draft Red Hening Prospectus (and to be irlcluded in the

Red Herring Prospectus and the Prospechrs): (i) are prepared in accordance with lnd AS, the

Companies Acq ind applied on a consistent basis throughout the periods involved and in

confolnity with the requirements of the Companies Act, (ii) were audited in accordance with

Ind AS and have been restated in accordance with the requirements of the SFIBI ICDR

Regulations, (iii) are prepared in accordance with the Cuidance Note on Repon$ in Company
prospectuses (Revised 2019) issued by the ICAI" and (iv) present, fruly. fairly and accurately

the financialposition of the Company in consolidated nranner as of ancl fbr the dates irrdicated

therein and the statentent of changes in equity and the statement of prolit and loss and cash

flows of the Companl, in consolidated manner for the pcriods speciticd. I'lire supporting

annexures and notes, including vo'ith respect to tnvesltttents ancl clisp<rsitions or salcs by the

Company, present tnrll , fairl.v arrd accurately and in accordance- rvith Ind AS. the Conrpanits

Act, the information required to be stated thercin. Ihe selected tinancial data and the summar)'

financial and operating information included in the Offer Documents present, trruly' and fairly.

the information shown thereil and have heen extracted correctly h'om the restated

consolidated financial statements of the Company. Except as disclosed in the Offer

Documents, there are no other qualifications, adverse remarks or matters of empfrasis, made in

the audit reports and examination reports igsued by the Auditors with respect to the audited

financial, respectively or any Gorrective adjustments ("CARO") which requlre or do not

require corrective adjustments in the l-lnancials in the restated consolidAted financial

statements.

3,49 Thd restated consolidated financial statements of the Company for the furanci4l years ended

March 31,2025, March 31,7024. March 31, 2023 together with the related annexures and

notes included in the Draft Red }{ering Frospectus (and to be included in tho Red Hening

Prospectus and the Prospectus): (i) are prepared in accordance rvith Indian GAAP apptied on a

consistent basis throughout the periods involved and in conformirv- with the requirements of
the Companies Act. (ii) audited in accordance rvith generally accepted auditing standards in

tndia, and restatecl in accordance u'ith the requirements of the SE,BI ICDR Regulations; and

(iii) present, tnrly. fairly and accurately, the financial position ollhe ('onrpanl as of and tbr the

dates indicateci therein and the statement of profit and loss and cash flo*s olthe Companv tbr

the periods specified. The supporting annexures and notes prese nt truly, fairlv &nd accurate ll"

and in accordance with Ind GAAP the information required to be stated there irr.

3.50 The selected frnancial data and the summary financial and operating infbrmatiqrn included in

the Draft Red Hering Prospectus (and to be included in the Red Hening Prospectus and the

Prospectus) present, truly and faiily, the hformation shown therein and have been extracted

correctly ffom the restated consolidated furancial statements of the Cornpany. There is no

inconsistency between the consolidated financial statcments and the restated consolidated

financial statements, except to the extent caused only b,v- and due to the restatement in

accordance with the SEBI ICDR Regulations. Further, there are no qualifications. adverse

remarks or rnatters of ernphasis made in the audit reports and examination reports issued b1'

the auditors of the Company with respect to consolidated financial statements as at and the

ended March 31,2025, March 31, 2024 and March 31,2023 or with respect to the
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restated consolidated financial statements as a[ and l'or the fiscals encletj
Maich 31,2024 and March 31,2023, respectively.

Mar[h 31, 202s,

3.51 The Company has furnished and undertakes to fumish complete consolidir,ted financial
statements along with the auditors' reports, ceftificates, annual reports and other relevant
documents and papers to enable the Book Running Lead Manager to revierv all necessa6,
infbrmation and statements given in the Offer Documents. The Corrrpany shall confirnr that
the financial itrfotmation included in the Offer Docurnents has been ccrtifled only b1, auditors
who are independent chartcred acccrrintants wi{hirr the rules ol'the code ol prolcssional cthics
of the lnstitute of Chanered Accountants of India C'lCAI") and vr,ho have sub-iectecl
themselves to the pecr rcview process ol'the ICAI and hold a valid and updated ce,rtitlcatc
issued by the "Peer Review Board" of the tCAl.

3.52 The Company has established and rnaintains a system of internal accounting &nd t'inancial
reporting controls sufficient to provide reasonable assurance that (i) transactions are executed

. in accordance with management's general and specific authorizations; (ii) tralsactions are
recorded as nocessary to enable the preparation of financial statements in confontriry with Ind
CAAP or other applicable generally accepted accounting principles and ro maintain
accountability for their respective assets; (iii) access to assets is permined only rrr accordance
with management's general or specific authorizations; (iv) the recorded accountabiliry'for
assets are compared to existing assets at reasonable intervals of time, and approprliate action is
taken with respect to any differences; (v) the Company has made and kept books, records and
accounts which, in reasonable detail, accurateiy and fairly reflect the fansact]ions of such
entity and provide a sufficient basis fbr the preparation of financial statemcnrs [r accoldance
with Lrd GAAP; and (vi) the directors of the Company are able to make a propsr assessment
ofthe financial position, results ofoperations and prospects ofthe Company. and such internal
accounting and financial reporting controls are effective to perform the firnctions for rvhich
they were established and docurnented properlv and the inrplementation of such internal
accounting and financial reporline controls arc monitored b1' the responsible persons; thc-

Company's current system of internal accounting and financral rcpoming controlB has been in
operation fbr at least twelvc rnonths during r,r,hich the C'onrpanv has not erpcrienced an-r
rnaterial difficulties: there are no materiai weaknesses in the internal controls ovqr accounting
and financial reporting of any the Company and no changes in the internal oonhols over
accounting and financial reportrrg or other factors that havc materially and a<jver6ely affected.
or could reasonably be expected to materiallli and adversely afJ'ect. the intemal pontrols or,er
accounting and furancial reporting of the Company.

3.53 The Cornpany shall obtain, in fonn and substance satisfactory to the BRI.,M, all assurances,
certifications or confirmations from the Cornpany's starutoly auditors as required under
Applicablb Law or as required by the BRLM. The Company confirms that the BRiM can rely
upon such assurances, certifications and confirmations issued by the Compan[,'s staturory
auditors as deemed necessary by the BRI-M, with respect to the Restated Consolidated
Financial Information.

3.54 The statements in the Offer Documents under the section "lulanagenrent's Di$cussion ancl
Analysis of Financial Condition and Results o/'Operation.s" accurately and fully describe: (i)
(a) the accounting policies that tlre Conrpany beliive to be the most impoftant iri ttre por-rrayal
of the Company's f-tnancial condition and results of operations and u,llrich require
management's most diflrcult. subjeutive ol conrpiex,lirdgrnerrts ("Crilical Aerounting
Policies"), (b) the uncerlainties affecting the application of Critical Accounrinq policies. antl
(c) an explanation of the likelihood that matpriall) ditl'erent anrounts rvouiri he rcpofied under
different conditions clr using different assumptions; and (ii) (a) all ntaterial trenqls. rlcnrarrds,
comrnitrnents, events, uncertainties and risks, and the potential effects thereof, that would
materially affect liquidity and are reasonably likely to occur, and (b) the Contrpany is not
engaged in any tr:ansactions with, or has any obligations to, any unconsolidated entities (if
any) that are oontractually limited to narrow activities that facilitate the transfer of or access to
assets by the Company, including sffuctured finance entities and special purposp entities, or
otherwise engages in, or has any obligations under, any otf-balance sheet transacions or
arrangements. As used herein, rhe phrase reasonably likely refers to a disclosure threshold
lower than more likely than not; and the description set out in the Offer Documents under the#h
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section "Managemenl's Discu"ssion and ,4naly"^i.s of l:inancirtl ('rtndition artd Result,t of
Operalions" presents fairly and accurately the factors that the manaqenrent belleves have, in
the past, apd may, in the foreseeable t'uture, affect the business, financial conditipn and results
of operations of the Company,

3.55 The Company confims that all key perforrnance indicators of the Company ("KpIs") required
to be disclosed under the SEBI ICDR Regulations have been disclosed in tfre Draft Red
Hening Prospectus (and will be inctuded in the Red Herring Prospecrus and Frospecrus) in
compliance with the SEBI ICDR Regulations. and such KPIs have been approvdd by the audit
committee of the Board, are true and conect and have been accurately describefl. Further, the
Company shall continue to disclose each such KPI after the commencement of trading of the
Equity Shares on the Stock Exchange, in accordance with Applicable Law. fhe Company
confirms that ail operational metrics including all business and frnancial perfonpance metrics
inciuded in the Draft Red Herring Prospectus (and will be included in the Red Herring
Prospectus and Prospectus) have been dqrived from the records of the Company using systems

and procedures which incorporate adequate safeguards to ensure that the infon'fration is true.
accurate and complete in all nraterial respects, in the context in which it appears. 'l he

Company furtherconfinns that. except as disclosed irr the Draft Red llerring Prospectus. it has
not disclosed any KPI relating to itsell to any investor al an), poirrt in tinrc dulring the three
years preceding the date ol'filing of the Draft [{ed I lerling Prospectus.

3.56 The Company conf irms that no acquisition or divestrlent has been rlatle by the Cornpanr,alier
March 31; 2025, due to which (a) cenain companies beconre or cease to be dirPct or indirect

. subsidiaries of the Company; and (b) the t'inancial statements of such acquirld or divested
enlity which is material to the financial statements of the Company. No pro.fclrma financial
information or financial statements are rqquired to be disclosed in the Draft Red Herring
Prospectus under the ICDR Regulations 0r any other Applicable Law with rlespect to any
acquisitions andior divestments made by the Company. The Company shall, if applicable.
comply with any requirement to prepare p,,o forma financial statements in connQction rvith the

Offer priol to the Red Hening Prospectus. Further. the Company shall, in colueption with an,v-

acquisitions or divestments, obtain all cenificarions or confirmations from the Company's
statutory auditors as required under Applicable Law or as required by the Book fi.unning Lead
Manager.

3.57 All related parfy transactions entered into by the Company are (i) disclosed as transactions
with related parties in the financiai statements included in the Draft Red Hen'ipg Prospectus
and to be included in the Red llening hospectus and the Prospectus; and (ii) legitimate
business ffansactions conducted on an arms' length basis and the protits ggnerated from
related party transactions have alisen li'orn legitirnate business tran:actiorrs ol thc (iompanl'
with such related parties. Each o1'the relatErd parl), transactir:ns has becn done in accordance
with and r.vithout any conflict rvith or breach or delault rrnrier Applicahlc l.irrr' ;rnrl rrr,r,'

agreement or instrument binding on the Cornpany. Further, all related party transactions
entered into by the Cornpany during the period fbr which financial statemerlts are or will be

included in the Otfcr Documents and the related party transactions entered into alter the
period for which financial statements have been or will be included in the Offer f)ocuments up
tothedateoffilingoftherespectiveOflbrDocumenthavebeenconductedonanarms'length

' basis.

3.58 Except as disclosed in the Off'er Documents, shce March 31,2025, (i) there have been no
developments that result or would result in the financial statements as presented in the Draft
Red Herring Prospectus not presenting failly and accurately in all trateriaf respects the
financial position of the Company on a consolidated basis, (ii) there has not occurred any
Material Adverse Change, (iii) there have been no transactions entered into. or 4ny liability or
obligation, direct or contingent, incurred by the Company, other than those irtrcurred in the
ordinary course of business. that are materlal with respect to the Company, (iv) the Cornpany
has not sustained any material loss or interference with their businesses flonr flre, explosion.
flood or other calamity, whether or not covered by insurance, and 1v) theret has been no

dividend or distribution of any kind declared, paid or made by tlte Ciotnpanl'on anl,class of its
capital stock.
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3'59 Except as disclosed in the Draft Red Herring Prospectus, all taxes. assessrnents. fees and othergovemmeotal charges due on sr'rch returns or pursuart to an-y assessmenl received by any of.the company Entities rvhich are imposed ,p""'i;;;; 
"rii, p."n."r'es or assers or in respectof any of its businesses, income orprofits tuu. ur.o drt;, pali'*rren due and all such rerumsand assessments' to the extent due as per statutory timelines and to the best knowledge of thecompany, a-re conect anil complete io utt ..rpr.t, 

",d ;;;;;;;, accordance rvith ApplicableLaw.

3'60 AII consents (i)vhich may berequired under Appiica ble Lawor any confractual arrangementby which the conrpany may be'boung."r *.il *;irl, 
"ry 

-of 
i,. urrrr, or properties aresubject; (ii) of lenders; and (iii) of any third pu.ryrrurirs pi.jr.nptiu. rights or any other righrin respect of the Equity shares or the offer; i*. u.., ,ir"iy ouiuirro by the company and thecompany has complied with or agrees to comply with'the ir,n, und conditions of suchconsent$ and approvals.

3'61 The company represents that. N R Krishnamoorthy and co. , Chartered Accountants, thestatutory auditors of the companyl are a duly appointed "expert" under the pr.visions oltheCornpanies Act, and have prepaied the restated consolidated financial staternents" and thestatement of speciai tax bcnefits. included in the ott'er Docuinerrts. in their capaciry. as an"expert" under the Companies Act. Fufther tlrey have consented to be narred as an',exper-...under the provisions of the companies Act in respect 
"f 

il;;p;; in the ofibr Documenrs andsuch.consent is valid and has not been withdrawn.

3 '62 Thepompany represents that cs. Pramod s. ,lndependent practicing Company secretary, has' 
leen duly appointed as'uexpert" under the piovisions oittr. co.punies Act, and has issuedthe secretarial Audit.Report.date_d September 8, 2025, inctuaeJ in the offei no.rr.rir, i,their capacity as an "expert" under *re companier e.t. ru.*rr, they have consented to benamed as an "expert" under the provisions of the companies Act in respect of their report andcertificate that are included in tlre offer Documents, and such consent is valid and has notbeen withdrawn. 

_The Company confirms that it iras shared all the information and/ordocuments related to the certification provided by the effi uno no details have been
concealed or omifted by the Company.

3'63 T'he company has obtainecl written consent or approval where required^ fbr the use ol.infbrmation procured from third parties and the pubiic dornain and included in the Draft RedHening Prospectus (and to be included in the Red Hen'ing p.ospectus and the prospectus) andsuch infonnation is based on or derived from sources that rhe courpary rc-asonably believes tobe reliabie and accurate and such inftrrmation has heen, or shall be. accu.atell, reprocluceci, andfor the purpose of such. usage, the compan; is not in brcacr, ol u,,1 agreel.nenr or obligationrvith respeot to an-v third parry's conlirlentiar-or proprietary infbrmation

3'& The company has cornplied with and shall comply with requir.ements of all Appllcabie Law,including the Companies Act and the Segrultres una r".frunge Board of India (Listin-e
obligations and Disclosure Requirements) Regulations, zo ri in respect or .orporut.' govemance, including constitution of the Board o1 Directors and committees thereof and hasformulated various poticies, including without lirnitation policies on preservalion ofdocttments, policy for determining 'material' subsidiary, poticy in materiality of related parry
transactions and dealing with rclated parr-v ransactioni, poricy on detcrmining materialiiy orevents and information. archival policy for website disilosuies, whistle bloiver poli.yLnavigil mechanism, prior 

-to the filing of the Draft Red Herin! prospectus with the SMEPlatform of BSE Limited;

The Compan,v has entered into an agreement with
the Cenral Depository Services (lndia) Limited
Equity Shares prior to the filing of the Draft Red
of the BSE Limited.

Nalional Securities Depository Limited and
fbr the dematerialization of the outstanding
Herring Prospectus with the SME plarlornr

3.6s

&. M ^^,0,2b page2l o164



3'66 All of the Equity shares held by the company, the selling shareholders, promoter andmembers of the Promoter Group, are in demateiiatizea ro.m?s on the date of filing of theDraft Red Hening Prospectus and shall continue to U. i, a.rut"ilutir"a form thereafter.

3'67 The- Company, shall.cause.the-company to make all requisite applications to rhe Stock
Exchange forthelisting and rrading oitni equiry shares^ in.LuJing applications to obrain in-principle approvals fiom each ol'the Stock e*.i r.tg. prior to it,. nting of the Red HeningProspectus. with the Registrar of companies Karnataria at Bengaruru.

3'68 The company has appointed and undertakes to have at all times for the duration of thisAgrg9.menf, a compliance officer, in relation to compliance with Applicable Law. including
any directives issued by sEBI from time to time and who shall also attend to matters relating
to investor complaints.

3 6? The company has not waived any valuable right, or a material debt orved to it.

3'70 The Company acknowledges and agrees that the proceeds of the Fresh Issue shall be utilizedfor the purposes and in the manuer set out in the section titled,,Objects oJ'the Oibr,: ; fieoffer Documents and T may be permitted by Applicable Law, and the coropuny'*a.*ut 
",that anJ changes to such purposes after the compietion ortn" oiter shall only t. J.*i"o 

"rt 
i,

accordance with the provisions of the compa;ies Act and other Applicable l.aw: and the
company and Promoter shall be responsible fir complianc. *irh ;pplilur. r-u*'ir'*ili, 

"r(i) changes in the objects of the offir;and (ii) variation in rhe terms of any conrract disclosed
in the Offer Documents.

3'7\ The Equity Shares held by the Promoters that are proposed to be locked-in for a period of
three years from the date of Allotment in fte Offer are .t;giUt., as of the datc of the Draft Red
Herring Prospectus. for computation of nrininru,,, pru,r,i.r-t., '. contribution unrler Ilegulatiorr
236 of the sEBI lcDR Regulations. and shall continue to be eligibte rbr such;;r;ri;i;i;; 

",the time of filing the Red llerring Prospectus and the Prosp"ectus rvith rhe Registrar of
Companies.

3'i2 None of the Directors are associated with securities market-related business, in any marmer
and there have been no outstanding actions initiated by SEBI against the Directors i, tr,. pry
five years.

3'73 None of the directors of the Company are or \ryere directors of any company at the time when
the shares of such company were/ are (i) suspended from trading by any Stock Exchangc
during the five (5) years preceding the date of fiting the Draft ReJ HeLring prospectus with the
SME Piatform of the BSE Limited; or (ii) delisted from any Stock Ex=clange. Each of the
directors of the-Company has a single, valid and subsisting director identifllation number.
further, none of the Directors is, or has been a clirecror or proLoter 

"f 
ury q;p;t *iri.hlu,

been identified as a shell company by the Ministy of Corporare Af'fairs, Govein,r.,.rt of India
pursuant to its circular dated June 9,2017 (bearing referenie 031732017-Ct.-1).

3j4 There are no other '^C1ouq Companies' of thc Cornpany, orhcr than the Group Companies
disclosed in the.Draft Red Herring Prospectus and as will be disclosed in lhe Red l1erring
hospectus and the prospectus.

3.75 The-Company confirms that other that as disclosed in rhe offer Docunrent, that there are no
confljct of interest befvveen the supplier of rarv material. third party service provider, icssor ofthe immovable properties and Promoter, Promoter Croup. KMps, SMps, Directors,
Subsidiary, Group Companies and its directors.

3.76 The- Offer Documents or any road show presentation materials have been and shall be
prepared in compliance with (i) all Applicable Laws; and (ii) customary disclosure standards
that will enable prospective investors to make a well-informed decisitn with respect to an
investment in the oft'er or as may be deemed necessary or advisable in this contbxt bv the

Running Lead Manager. Further, any inicrmation made available, or to be made
ilable, to the Book Running Lead Manager or the legal counsel and any statement made, or#ffid
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- to be made, in the offer'I)ocuments, or otherwise in connection with the offer, is and shall betrue, fair, correct, accurare, complete, notmisleading il;;;r; omission of any mafter thatis likely ro misread, and adequate ro enabre p-rp.1tir. ir;;;; to make a weil informeddecision and shall be immediately updated urtil tire ,o*-.n..rrrunt of trading ol the Equiryshares on the stock Exchange una tnl company'agrees and undertakes to ensure that under nocircumstances shali the Company, Directori, arntlates or the promoters give any informarionor statement, or-omit to give any information or statement, *tli"t ma! mlsteal irr.'s;"xRunning Lead Manager, any Governmental Authoriti.";;;; irrr"rto.. in any respect, and noinformation, which.may have an impact on the judgment oiinj, 1;ou..nmental Au{horities orthe investment decisions of any investors shallte left undisctoi.J uy the company. All suchinformarion, reports, statemerrts" declarations, undertakings. clarillcalions, docurnents andcertifications provided or authenticatetl by the companv. it! ai,=.torr. promoter. rnembers oi.the Promoter croup or Grotrp Cornpanies.or arry'of their respective authorised emplovees orauthorized signatories in conneclion with the oft'er and, or thl (lller I)ocurncnts are anri shallbe authentic, true, fair, complete, accurate. not misleading and without omission olan\ muterthat is likely to mislead anci adequate t' enable prospectii.e ;nu.rt,rr"r",u",nri,.l'"",i',i,ijril*
decision.

3'77 Each of the ofler DocumenB or roadshow presentation rnaterials, as of the dare on which it' has been or will be prepared and filed, (a) iontains and shall .oniul, intbrmation that is andshall be true, fair, correct, accurate, complete and adequate to enable the investors to make awell-informed decision with respect to investment in the offer and (b) does not contain andwill not contain any unrue statement of a material fact or o*it to stare a *ut..iui iu.,necessa4 in order to make the statements therein, in the lighr of the circumrrun.., und..which they ale made, not misleading

3.78 Until commcncement of trading of the Equify Shares proposed to be allotled or rransfbrred in
the offer, the Company agrees and undertakes to: (i; oisctose and furnish all information anddocuments,. and promptly notify and updatc the Book Running Lead Monog.r. and at the
request of the Book Running Leacl Manager, immediately noti{the Regisrrar ot'Conrpanies.
the Stock Exchange or any olher Governmental Ruthoiity ani investo"rs of anv sisnificant
developments. including, inter-alia, in the period subsequent to the clatc 

"t' 
111. n.Jil.r*g

Prospectus or the Pr<-rspcctus and prior to the contrncncenrenl ol'tracling ol- thc [:qLrrtr Sharex
pursuantto the Offer: (a) with respecl to tlre hirsiness. operations or fininces ot'the Compan1,.
its Affiliates, its directors,.pronroters. Group Companies or any other company Entiry: (b)
with respect to any pending, rhreatened or potcntiar ritigaiion incruding iny rnquin,,
investigarion, show cause notice, claims, search and seizure oplrations or surve\ conducted by
any Governraental Authority, complain-ts filed by or before any Govemmental Authoriry, uany arbitration in relation to any of the company Entitiei, directors, promoters, 'Key
Managerial Personnel, senior Management persono"i Group companies, Affiliates, otficers
or employees of the Company or any of the Company's subsidiaries. or in relation to rhe
Equit-v Shares; (c) which would make any statemeni in any of the offer Documents not rrue,fait, corect, accurate, not misleading and without onrission of any matter that is likely to
mislead, dnd adequate to enable prospective ilvestors to make u *rll irfor*ed decision with
respect to an investment in the proposed Offer; (d) in the operations or business of the
Promoters, and the Group Compeuries; (e) in relation to the composition of promoter Group as
set out in the Offer Documents (f) which would result in any of the ofI'er Docurnents
containing an untrue statement of a material fact or omitting to state a material fact necessary
in order to make the stalements therein, in the light of the cicumstances under rvhich thev are
made, not rnisleading; (g) in relation to any other infbrmation provided by the Company, onO
(h) in relation to the Equity Shares; (ii) ensure that no informatlon is left undisclor.d b1, 15.,,
that, if disclosed, may have-an impact on the judgment of thc Book llunninc Lead Manascr.
the SEBI, the Registrar of Companies. the Stock F.xchange or anv other Governmental
Authority and/or the invesfinent decision of anr, invesror *itl.r r...[..t to the Of]tr: (iii)
promptly notiS/ and update the Book Running l.eacl Managu and provide an.v requisite
inlormation to the Book Running Lead Manager, including at tlie requesi of the E]ook Rupning
Lead Manager, to immediately notify the Registrar of Companies, the Stock Exchange or ani
other Governmental Authority and investors of any queries raised or reports sought. by the
Registrar of companies, the stock Exchange or any other covernmental Authoritl,: uni 1iu;
furriish relevant documents and back-up, including consolldated financial statements and other

1" " Yt" n v,/1,c"ttQlage 2e o164

\.-



relevant financiai documents, relating to such matters or as requlred or requested by the BookRunning Lead Manager to enable the Book Running LeaJ rrrul*g.r to verily and iocorporatethe infonnation and statements in the Offer Documeits.

3'79 The Company shall' and shail cause its directors, Promoters, members of the promoter Group,Group Companies, employees, key manageria.l personnel, ..p..rantutiu.s, agents, consultants,experts, auditors and others to: (i) prompily disclose und n rirtr all information, documents,certificates, reports and particulars for- the purpose or tire orrer as may b"',"q;;;; 
",requesfed b.y the Book Running Lead Manager or its AffiJiates to enable them to cause thefiling, in a timely- manner, of such documents, certificates, repofis and particulars. including.without lirnitation, any post-offer Documents, certificatcs ol. to enable the Book RunningLead Manager to review the correctness andior adequacy of the statelnents made in the offerDocuments; and (ii) provide, immediately upon the i.qr.rt of any of the goot nunnln,l i.eaoManager, any documentation, inlbrmation or certitlcation- in respeot ol ct-rfirpliance by theBook Running Lead Managerwith any Applicable Law in relation to the offeror in respJcr olany request or demand from any Covernmental Authoritv. whether on or prior to or atier the

date of the issue of the. Equity Shares by the cornpany ara.rluil .xtend fulj cooperation to theBook Running Lead Manager in connection with the ioregoing.

3'80 ln order for the Book Rlnning Lead Man.ager to fulfil their obligations hereunder and rocomply with any Applicable Law, the Compily og.* io p."rii. or procure the provision olall relevant intbrmation conceming the Company'J business and affaiis (including urf ..rrr*,
advice received by the company and its other professional advisers) or to the B6ok Running
Lead Manager (whether prior to or after the cLsing Date) and their legal counsei which theBook Running Lcad Manager may require or reasJnably'r'equest (or ai may ue ,equirea'uy
any competent governmental, judicial or regulatory authoritv) for the proper irovision of their
sorvices or the^issuance of opinion. *d lett..r to be issued by'the legal counsel. iheCompany shalt flrnish to the Book Running Lead Manager such further opinions, certificates.
letters and documents and on such dates as-the BooliRunning Lead Manager reasonabl),
request. The Book Rynling Lead Manager and the legal c<_runsel ita1, rely, on th-e accuracy and
completeness of the information so provided w'ithcrLriinclcpendenr vcriflcation or liabilin, andnotwithstanding anv limiration on liabilit_y imposed b),an1, other prof.rriniiui .A"i.... 

"flf-r.company. The Companl' shall lurnish to the Book Running l-ead Manager customan,
opinions and certiflcations ol'its legal counsels. in fbrm and subsiancc satistactorl, to the Bool
Running Lead Manager on fhe date of each of the Oftbr Documents and Allotment.

3'81 rhe company undatakes to sign, and cause each of the directors of the company, managingdirector of the company and the chief financial officer of the company in .ig, ina
authenticate the Draft Red Herring Prospectus to be file<1 with the SME platform o'f esg
Limited and the Red_Herring Prospectus ind ttre Prospectus to be filed *r11 ,r* n.gir"* 

"fCompanies and the Stock Exchange, as applicable. The Company f-urther undertur."Ito.igr,
through its authorized signatories, all agreements, certilicates and underlakings required to"beprovided by it in connection with the offer. Such signafures will be construed Uy tf" s.ot
Running Lead Manager and any Covernment Authoritl, to mean that the Company agrees ttrat:

(i) each of the offer Documents, as of the date on which it has been filed, gives a
description of the conipany, its directors, honroter, promoter Group, 

"Grorp
companies and the Equitv shares, which is true, fair. correct, accurate, not
misleading and without onrission ol'any rnaftdr thai is iikel.v to misiead. and is
adequate to enable prospective investors to make a rvell informed decision, and all
opinions and intentions expressed in each of the Oft'er Documents are honestll, held:

(iD each of thc Offcr l)ocuments, as ol thc datr-- on rvhich it has been flleri. does not
contain any untrue statelnetlt ol material l'acts or ontit to state a nraterial fact
necessary in clrder to make the statements thcrein. in the light of the circumsrances
under which they are made. not misleading,

the.Book Running Lead Manager shall be entitled to assume without independent
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execute such undertakings, documents and statements, and that the company isbound by such signafures and authentication; an; 
------ ,

(iv) the affixing of signatures shall also rnean that no relevant material infonnation hasbeen ornitted fi.om the reievant documenrs.

3'82 1'he company has not taken. and shall not take, directly or inclirecrll, any action designed. orthat may be reasonably expected, to cause, or result in, stabirizatron or manipulation of theprice of any securify of tlre company b facilitate trrs'sale-or-resale of the Equiry Shares,- including any b,y-back arrangements'for the purchase 
"a;;;;y shares to be issued. offeredand sold in the Offer.

3'83 The company sball not offer any incentive, whether direct or indirect, in any manner, whetherin cash or kind or servjces.or otherwise, to.any person formaking a Bid in the offer, and shallnot make any payment, whether direct or indGct, whether in thl naure of discounts (exceptto the extant permissible under Applicabte Law), ;.;;l;;;; utlo*on"" or otherwise, ro anyperson for making a Bid in the Offer.

3'84 The Company authorizes the Book Running Lead Manager to circulate the offer Documenrsto prospective investors in compliance with-Applicabl. d; in uny r"teuant jurisdiction.

3'85 None of the company, its Affiliates, its directors, promoters, members of the prornoter Group,Group companies. persons in contror of the,compary il.orpnnr., in which an1,of thedirectors, Promoters or persons in control of the cornpanu ur. urroaiuted as a promoter ordirector or person in control, shall resorl to any legal proceedings ln respecr ol any matterhaving a bearing on.lhe offer, except after prior consultation-ruith the Book Running L.eadManager (which shall be conductecl after -qiving reasonabre norice to the Book Ru,ning LeadManager). The company, its Affiliates. dir.cto"rs, o, uny nitt..-p.n,nor.r. and cornpanies inwhich any of the directors, Promoters of the company u.. urro.Lied as a promoter or directoror person in contror, upon becoming ayargr sturt Leep the Book Running ;;J'M"".g..immediatelv informed in-writing of tle detaiis 
"f "t iJg;j ;rlJeeoings they may initiare as. set forth in thisparag.aph or may be requirgd to oeiendin connection with any matter thatmay have a bearing, directly or indirectly, on thc Offer. Notwithstanding the above, Companyshall be entitled to.initiate proceedings against tr,,r eo;t n ;ffi'L.ro Manager for breach ofthe terms of this Agreement and the rngagement Letter. The iook Running Lead Managershall, pursuant to such a notification, havi the right to terminare its respective obligationsunder this Agreement with imrnediate effect.

3'86 The company shali keep the Book Running Lead Manager promprly infbrmed, until thecommencement of-trading- of the Equify Shares allotted 
"or 

tiansfeneo in the or.., ii itencounters anv 
f ifficulty due to disruption of communication ,yir.r. or any orher adversecircunstance wirich js iikel,v to prevent. or vvhrch has preventecl cornpliance N,it5 itsobligations, whether statutory or contractual, in respect niuny.un.. pertaining to the offer,including matters pertaining to Allotment. issuance nirnuiorr.irg insrructions to SCSBs anci

3f#:* 
of refund orders to Anchor Inveslors" andior denrareria-lized credits for tr,l. Equlty

3.87 ln the evont that the company or any of its directors or employees requcst the Book RunningLead Manager to deliver any documents or informatio, relutirg to ri,. ofi.r, or deliverl ofany such documents or information is required by Applicable LIw to be made, via electronictransmissionsr the company acknowredg"r uoi agrees that the privacy or. integrity ofelectronic transmissions. carulot be guaianteed. To the extent tirat any documents orinfbrmation relating to the offer are iansmitted electronicalry uy trre Book Running Lead
YTug_.t the company releases, to rhe fullest extent permissible;n;; appticabte Law, rheBook Running Lead Managsr and their respe*ive eifiliates, and rheir 6;;;; #;;;employees,. agents, representatives and advisors, from any loss or tabitity that may beincuned whether in contract.. tort or othen4'ise, in respect of any effor or omission arisingfrom, or in connection with, electronic communication of any information. or reliance thereon.
by it or its directors' employees, agents, representatives and advisors, and including any act orffih
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omission ofany service providers, and any unauthorized interception. alteration or fraudulentgeneration or transmission of electronic rransmission by any thiri il;rr."- 
- '

3 88 The Company accepts full resporrsihilitv tor rhe corsequenc!'s. if an). of the companr. itsdirectors, Promoters and their respecrive Affiliaics^ otiicints, .,nplou..r. ' ug.rrr.represeiltatives, consultants or advisors making a lalse stalenrent, nrisstatement. providing
misleading infbrmation or withholding or concealing rnaterial tacts relating ,oir,. Lrf..1iu.Equrty Shares being issued or transf'erred by it in the offer ancl other inlbnrarion provided bythe Company which rnay have abearing, diiectll, or indirecrly, on th. Off"..

3'89 All representations, warranties, undertakings and covenants in this Agreement, theEngagement Letter or the other Agreements relating to or given by the compari, or on uetraltof the company's directors, officers, employees- or A"ffiliates, have been 
'raoe uf u-'.Company after due consideration and inquiry, and the Rook Running Leao vranag;i *uy ,e.t

recourse from the Company fbr any breach of any such representation, wanantylunae.tating
or covenant relating to or given by the Company on its behalf or on behalf of entities stated inthis Section 3.

3'90 The statoments in relation to the Equity Shares in the Offer Documenrs are (i) rrue, fair,
correct' accurate, not misleading and without omission of any matter that is likely'to mislead,
and adequate to enable prospective investors to make a weli infonned decision; and (ii) true
and accurate in all material respects an<l do not contain anv unrruc statcment of'a material lacror omit to state. a material fact required to tle stated or necessar] in or6er to rnalie thc
statements therein, in the light of the circumstances under rvhicL thel,u,ere made. not
misleading.

3'91 The operations of rhe Conrpany have, at all firnes, been conducted in cornpliance with ail
Applicable Laws in all material respects, including without limitation. thc Companies act, as
amended. the foreign dil'ect investment policy and the FEMA and guidelines. instruoions.
rules' communications, circulars, regulations and other relevant statutes issued by any
Govemmental Authority, from time to time, and no Material Adverse Change 11u, ,..rit.O,. from such operations under Applicable Law.

392 The company, including any of its respective directors, Promoters or representatives or
Affiliates, shall not engage in any publicity activities prohibited under Applicable Law in anyjurisdiction in which the Equity Shares are being offered, during the period in which such
publicity activities are prohibited under Applicable Law.

3'93 In the event the date of the Red Herring Prospectus, the Prospectus or the Allotment is or is
expected to be Iater than 75 days trom the date of the iestated consolidated financial
statements included in the Red Herring Prospectus, the Companv shall provide the auditor

"vith 
the unaudited financial staternents consisting of a balance sheet and profit and loss

statement prepared by the management ("Management Accounts',) fbr the period
conmencing front the date of restated consolidatecl hnancial statements included in the Red
Hening Prospectus and ending on thc month which is prior to rhc monlh in which thc Rcd
Hening Prospectus is llled r.rith l.he Reqistrar ol Conrpanies to enahle the audit,r to issue
comfort letters to the Book Running t.eaiManager, as oithese dates. in a form and manner as
may be agreed among_the Par-ties; provided, however, that if the dare of liling of the Red
Herring Prospechrs with the Registrar of Companies occurs prior to the fifteentliday of such
month. the Management Accounts shall only be providecl for the period enain! on ihe
penultirnate month priorto the firing of the Red Herring p.ospectus.

3.94 The Cornpany shall extend all necessary facilities and assistance to the Book Running t,ead
Manager to irteract oll any matter relevant to the Oftbr with the Directors and other kev
managerial person.nel of the Company Entities, with solicitorsilegal advisors. auditors,
consultants. advisors to the Offer, the financial institutions, banks or any other organization.
and also with any other intennediaries, including the Registrar to the Offer, u,lio may be
associated with the Offb,r in any capacity r.vhatsoever. ln this regard. the Ctompany rtutt

all intermediaries such as the Regishar to the offer, printers, bankeri, brokers.

Fj"
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auditors, consultants and arJvisors to the offer, to comply with the instructions of rhc BookRunning Lead Manager. where appricabre, in consurtarion rvith the cornpany.

3'95 Except as disclosed in the Draft Red.Herring Prospecrus. (i) there are no outsranclingguarantees or contirgent payment obliqations orlhe companl, . ro the best kn,rvlcdge of theCompany after due and careful.enqu;ry,, in respecr of ;;;;J..ss of third parries. and (ii)' except in the ordinary course ofbusiness^ there is no increase in the outstandirg g;;;;;;;;. 
".contingent payment obligations of the Company in retpe.t oi'ihe indebtedrr.r, ZFu,rJ puni.,as compared with amounts shown. in the restated coniolidated tinancial statements as of andfor the financial ygars. ertded March 31, 2025,March 3 l, 2024 and March 3l , 2022 disclosedin the Dtaft Red Hening Prospectus. Tire company is in compliance with ail of its respectiveobligations under-any outstanding guarantees or contingent puy*.n, obligations as describeclin the Draft Red Herring prospectuithat would be mater]ar to the company.

3'96 Except as disclosed in the oftbr Documents the company has filed all necessary central, state,Iocal tax returns to the extent due as p6r statutory iimelines or has properJy requestedextensions thereof and has paid all taxes iequired to fe paid by any of them and, if due andpayable, any related or similar assessment, fine or penalty t.riej uguirrt ary or tt ., .*..p, u,may be contested in good faith and by appropriati procleclings; All such tax returns nle! uythe lompany are 
-con'ect 

and comflete'in 
'all 

respects ani-prepared in accordance withApplicable Law. 'fhe Con.rpany has rnade adequate chargJs, accruals and resc:rvers inaocordance with applicable accounting standards and rules ani regulatiorrs issuecl by the taxauthorities, in the financial statemenm included in the Draft Red 
-ilerring 

ernrp..t* ura u,will be included in the Red Herring Prospectus an<i thc Prospecrus in rcspccr ot'all cenral.
state, local and foreign income and other applicable tu*., ior. all applicable periods..:l-he
computation of the taxable income by the company Js in accordance with all applicabteLaws' The Company has not received any notice of any penciin! administratir.. ,ug.iil o.y n,.judicial actions, suits, demancls, claims, notices of non-compliuin.. o, violation. investigation
or proceedings in relation to its taxes or.been subject to any inquiry, invesrigation,;;ii 

",' visit by ?ny Governmentar Authority relating to ru."h notices or viorations.

3'91 In compliance with the SEBI ICDR Regulations, the Company has uploaded or will upload bythe date of tiling of the Draft Red Herring Prospectus on its website the auditerJ consoljdated
financial statements.for tfe three years preceding the date of the Draft Rea Hening nrospectus
of the company and its Subsidiary (to the extent required under the sEBI ICDR Regulations)
and documents refered to in the section "Material Contracts qndDocumenttyo, tirlii'tion,
of the Red Herring Prospectus and the Prospectus, in each case with appropriate disclaimers asmay be agreed in consultation with the BRLM.

3'98 The operations of the company and its Affiliates are and have been conducred at all times incompliance with all applicable financial recordkeeping and reporting requiranenrs ,na.,. tn.applicable anti-rnoncl' laundering starules of all luriidictions ivhcic'rhe company and irsAffiliates conduct bi'tsiness. the rules anci rcgulations thereunder ancJ anr rclarecl or similar
rules. regulations or guidclines, issued. aclrninister.cd or entbrccd bv an.y govcrnmental agenn,(collectively, the "Anti-Money Laundering Larvs''). and no action. ,uiio1. proceeding"bl,or
before any coufi or governmental or regulitory ug.r.y, authoritl, or bgdy or any arbiffatorinvolving the company or any of its Affiliates *Itn ,.spect to t'he Anti-Money Launderine
Laws is pending or, to the best of the knowledge of the company. threatened;

3'99 The Promoters, the.Promoter Group and the Group Companies have been accurately describedwithout any omission and there is no other promoter or entity o,. p.rron it uilr'p.,1 
"i ,n.Promoter Group.or-Group compalries (each such tenn as oer*ro under the SEBI ICDR

Regulations) of the Company, other than the entities d.isclosed as the promoters, the promoter
Croup or the Group Companies in the Offer.Documents.

In compliance with the SEBI ICDR Regulations, the Companv has uploaded on its rvebsite the
consolidated fmancial statements for the Fiscals March 3 i , ZOZS, March 3 I ,2lt}4, and March
31,2023, of the company and Group companies (ar the link discrosed in the Draft Red
Herrirrg Prospectus). .Such consolidate<i financial statenrenfs (i) are prepared in accordance

Yith rnd GAAP applied on a consistent basis throughout;he periods involved anrt in
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confonnity with the requirements of the companies Act; and (ii) present. rruly, fairly andaccurately the furancial position of the company as of ani t* ri,, our., indicated therein andthe sratement of profit and loss and cash ryiq 9qirrc c";*ft. rhe periods specified. Thesupporting annoxures and notes p.rr"ni truly., fairly ura urJ*uLty and in accordance with lndGAAP the information required io be stated therein.

3'101 Except as disclosed in the offer Documents. and excepr wherein the cornpany has createdEncumbrances, over their respecfive properties in f'avor or tenoers pursuant to any creditfacility availed from s.uch tender by the iompany entities, tL, co-puny has good, valid andmarketabre tiile to, 
9r lave varid rights to lease 

".""th;;i;;;;,-rhri, ,rrp..rive properties, ineach case free and clear.of all mortgages, pledges, ri."i"pr*ity interests, restrictions,encumbiances, claims and defects und iip".i.rtilnr'oi-iiii.-ano all of the leases (whichexpressiQn includes any letti,g, any underlease or sublease fil;;;".r remote) and any renancvor license to occupy ancl any a€reement for any l.r*, ;fiir,,;;*i.rl"ase, sublcase o, ,"nun.ijmaterial to the business of the company and under which*the company holds its respectiveproperties are in flull force and elTect, and no uotice has been issuecl by ,ry ,rurrtorl, .g|*y 
"rany clafun of any sort that has been asserted by anyone adue,re to the rights ol the companl,under any of the leases or subleases mentioneiabove, or urr..ling or questionine the rights ofthe,Company to the continued possession of substantially alt oiit,. prenrises held u,der anvsuch lease.

3'102 There is no outstanding dispute, notice or complaint materially affecting. or which might inth.e future affect the use of any part of the Propeities ro. ttre puJposes fbr whjch it.is now used.There is no pending or threatened condemnation 
.proceedings.'land acquisition proceedings.

zoning change or other similar proceedings or actions *at r.iiti in any manner att'ect the sizeo{ use of, improvements on, construclionon or access to any of the iroperties. frnfr.., ur.r.are no circumstances or matters which would pr.rroi the development or inteideadevelopment of any of the Properties for which planning p"r*isrion or builling lor;;;;;.,
been obtained or is likely to be obtained, and there *. ,-o'.t u.trral or other material defects
afl'ecting^or likelyto {ect trre buildings and strucfures on or comprising any of the hopertiesor part of any of the Properties and all such buildings are in gooi ana"subit"nriui i.-puir'*acondition and are fit for the purpose for which they ar-e presentr"y used.

3'103 The statement of tax benefits, as inclucled in the DRHp, and as wiil be included in other offerDocuments. is true and correct, and accurately describes the special tax benefits available tothe Company and its shareholders.

3 ' I 04 Nejtlrer the conrpany, nor any of its A ffiliates, nor an), person acting on its behalF has engagedor will engage, in connection with the offering of the'Equity Shares, in any fonrr of gJne".al
solicitation or general advertising with in the mJaning of nule :oz(c) under the Securities Acr.

3.105 In connecrion q'ith the offering of the Equity shares, neirher the company, any. of itsAffiliates nor any, person actinf on its or their behalf has engaged or will engage in anv
directed selling el'forts (as such term is defined in Regulation s) Ini each ortrre ciripariy aniits Affiliates and any person acting on its or their behalf has complied and will *ir,, *irn
the offering restrictions requirement of Regulation S.

3106 The Company, undertakes to prepare the Draft Red Herring prospectus, the Red He*ing
Prospecfus aqd the prospectus in compliance with:

a' all legal requirements with respect to the offer, including all applicable securities and
other laws and regulations;

b' all applicable rules, regulations, guidelines. clarifications or instructions issueil by the
SEBI, the stock.Excharlges, the Registr.ar of Corrrpanies and any requlat.ry or
supervisory authority or court or tribunal (inside or nrt.icle India): anrr'c, customary disclosure standards that enable investors to rnake a well-inlormecl decision
with respect to an investment in the Otfer,

The Cornpany and its Affiliates and any person acting on its or rheir behalf have not. and the
Company will not and will cause its Affiliates and any person acting on its or their behalf not

p- fl, rn,,/^ -*)ug' 
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to, directly or indirectly, solicit any offer.to buy, selI or make any oft'er or sale of. or othenvisenesoriate in respecr of, anv security (as ttre term l; ;;j;;]i;'50r;"d#; ilJffill'l*iwhich is or will be "'integiated" 
1as the term is used in Rule soe unoe, the Securrities Act) withthe sale of the Equity Shares in a manner trrar woulJ requir. .igit ution of the Equity sharesunder the Secru.ities Act,

3'108 Neither the company nor any of its respective Affiliates, nor any ilir.ector. oflicer, erlployee,agent' affiliate or representative of the Lompany or thei, respective Alfiliates (other than theBook Running,llt?d Nlanager or any ol'their al'frliates. ,r'io"*r,r,n no repr.esenration ,rwarranty is made) has. directly or ind-irectly. taken anl action o, nrade oflfers or salcs of anvsecurirv, or soricited_offers ro,buy any, security, 
";;,h;;;.'ncgoriatcd i, ,.rp..t nr uny

ifjflll;rf.l.lcrir.cumstances 
that',uoutd requiie ar. ,.li*t u,io,,'or ,i,. equiry iiur.r-rn,r.'

3'109 The company ag:ees. that it shal pay the Book Running Lead Manager within 5 (five) days ofreceiving an intimation"fiom them, for an1 tiablliiie's'for a.i.y 
"ii.iirrr'ir";"Lrr'"irris "rASBA funds by SCSBs ot non-p.rfo*ancd of roles Lyiir. il.ii"rar to rhe offer andior thescSBs as set out in the ilrA Mast.. circular uoJ 

-3rer 
Master circular No.sEByHo/cFD/PoD-l/P/CIFv/2024100154 date-dNovemb 

"r'-lt,io:zq.t'he Book Running LeadManager, upon being a**e of a.ry Jrr.r, fiabilities *,r ioti*ui.ihe company.

3' 110 The company confinns that to the extent applicable, the Draft Re<t Herring prospecrus carriesall disclosures and confirmations in terms oittre guiaetine;G;; by SEBI titred ,Additionar
Confirmations and Disclosures' dated May 29,2024.

3'l ll The company confirms that all the searches derivecl out of the invesror rvarch out with respectto the Promoterrs' Directors. members of Promoter croup. rve and scnior managemenlpersonnel do notrelate to such inriividuals. other than those which hrr...rr...'i'i..i"r..l*,r'*.
Draft Red Herring prospectus.

3'112 The company is not, and--after giving effect to the olfer. issue. sale and delivery,olrhe Equiq,Shares pursuant to the. offer and appiication of the proceecls tro, tt e ofl.er as <Jescribed in the' offer Docurnents, will not be, and'tire company wiil not become, an ,,investmenr 
oompany,, asdefined in the Investment Company Act.

4,- REPRESENTATIONS,WARRANTIESAND
SHAREHOLDER:

UNDERTAKINGS BY THE SELLTNG

4'l The Selling Shareholder, hereby represents, warrants and covenants to the BRLM, as on rhedate irf the DRHP, the RHP, the Pr:ospectus and the Allorment, solely in respect of itself andits respective portion of the OffBred Shares, that:

has power and authority to sell its respective portion of the offered Shares in the offer^ inaccordance with the terms and condiiions of the offer for Sale;, il;;;il j,,,'rn'"'iiir",
Documents, and has consented to the inclusion of its portlo, of the offered Slares as part ofthe OfTer for Sale by way of his consent letter .ated August l g, 2025;

4'2 has obtained and shall obtain. prior to the transfer of the offerecl Shares pursuanr to the offerfor Sale, if applicable. all necessar'1' authorizarions. approuol, on,l .unr.n,. w,hich nral berequired under Appricabre Law andror under rhe conrracruat u*onu.r.ni;l; ,";,;; i,'r;i, o.bound, in relation to the offer for Sale and the transfer ,,i ir" fn.iun of the offered Sharespursuant to the Offer, as the case may be, and have compliecl *ittr and will comply ,,.uiii-, 
uf f- terms andconditions of such approvais and Applicable Lar,r,in relation to the ofler fbr Sale ofits portion of the Offered Shares pursuantto th. Off n

4.3 tlris Agreement and the Engagement Letterhas been duly authorized. executed and deliveretj
by it and is a valid and legally binding instrument, enfbrceable against him in accordance with
its tenns and the execution and delivery by it;59r&

,{/
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4'4 is the legal rind beneficial owner of and holds legal title to his portion of the offered Shares,and such offered shares have been acquired *d ur. held by him in compliance withApplicable Law;

4'5 its respective portion of the offured shares: (i) are fully paid-up and have been held by himtbr a

continuous period of at least one year prior to the date of t"rling the Draft Red He,ingProspectus with the SME Exchange of BSE LimiteJ 
^r 

r.qr".o under rhe sEBt ICDRRegulations; (ii) are and shall contiiue to be held by it in,:#ate.iatireo fbrrn: (iii) shall betransfehed to an escrow demat account in dematerialized fbnn in accordancc with the ShareEscrow Agreement to be executed; and (iv) are flee and clear of anv Encumbrance and that itshall not create any Encumbrance on such offered Shares, until transfer to the Allotteespursuant to the Offer for Sale;

4'6 (i) is not prohibited from accessing the capital markers or debarred from buying, selling, or' dealing in securities, under any oider or direction pur*ra uy snBl or auy other securitiesmarket regulator in any otherjurisdiction or any other authority or court, (ii) no proceedingsby any coverumental Authority for violatiou oisecurities Ia*Jare currently pending againsrit, which will prevent him fi:om'olfering and selling rris .esi"ctiu. porrion of the offered
Shales in the Offer;

4'7 bas not been identified as a 'wilful defaulter' or a 'fraudulent borrower.' as defined under theSEBI ICDR Regulations;

4'8 the staternents relating to_himself are (i) Fue and accurate in:all material respects and notmisleading in any material respect; and (ii) do not contain ony ,ntru. statement of a ntatcriall'act required to be stated br omit to state a material lact necessary in orcler t, make suchselling Shareholder statements. in the light of the circumstances under which they,*.,1. ,nla..
not misleadingl

4'9 he has not taken and shall not take, directly or indirectly, any action designecl to, or whichmight reasonably be expected to, cause or result in ttre stauiiizatiqn or ,*iprtuilon oi tt eprice of any security of the Company to facilitate the sale or resale of the oft'ered Shares,including any buy-back arrangements forthe purchase of its respectire portion of the Ofl'ered
Shares;

4'10 will not offur any incentive, whether direct or indirect, in any manner, whether in cash or kindor services or otherwise to any bidder for making a bid in the offer, .r,..pt toi f... una

llmmissiln for' services in relation to the Offei, as contemplated iu the ofl'er reiated
agreements;

4'11 has authorized the company to take all actions in respect of the offer for. and on, its behalf inaccordance with Section 2g(3) of the companies Act:2u3,as amended;

4'12 he is in compliance with the Companies (Significanr Bcneficial owners) Rules, 201g. asamended, with respect to its shareholding iin rre co,"pan1: ln tne extent notilied anclapplicable to it:

4'13 is the beneficial holder of and hold clear legal and marketable ritle to its ponion of rhe offered
Shares, and such ofl'erecl Shares have been acquirecl anri are held bi,'him in compliance w.ith
Applicable Law;

4't4 shall, in relation to offer and sale of their respective portion of the offered Shares, be in
compliance with_the Securities Exchange Board of India (pr.ohibition of rnsioei i*ailgl

. Regulations, 2015, to the extent applicabi-e to him;

ltom the date of this Agreenlent until the commencement of the rrading of Equity Shares on
th-e Stock Exchange pul'suant to the offer, shall not, resort to any legal fru.*.,ii.rg, in respect
of any matter having a bearrng 

91 the Offer'. except in consultation i,itrr and after providing aprior intimation of at least flve Working Days to the BRLM. Nothing in this sub-clause shall

l{ d. "^&r'nl^ 
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apply to }egal proceedings initiated by it against the BRLM in relation to an alieged breachunder this Agreernent and/- o1 the Engagbment Letter. rne seriing Shareholder shall, upon, becoFing aware 
9f anv such legal procieiils rt ut rru"u #;;;; the offer, promptly i,formthe BRLM in writing along wittr aetaits of"such p;;,,,oft;: iii, .ruriC"a trru;|ffi;i;;r.

shall not cover legal pto.."iing. furitiated by the sitting srruiJoia", in the ordinary course of

4'16 the selling Shareholder to the best of its knowledge has, in the past five years, taken anyaction (i) in funherance of an offer, pawent,prorniie to pay,or authorization o.rpp.oLiorthe payment'or giving of money, property, gifts, entertain..nt o, anything erse of value,directly or indirectly, to auy "government-odciai"' linctuaing any officer oI ,,rpr*.* or ogovemment or Soveuurent-owned or controlled entity or of a public irternaiionat
organization, or any person acting in an official capaciry for or on behalf of uny or in.foregoing, or anllol,Iiicil qTy oi purg, official or candiiate for political otfice) or to anyotherperson, to improperly influence official action or inaction in violation or"ny uppii.ult.Anti-Bribery and Anti-Clorruption I-aws: or (ii)that has resulted or would resLrlt in a 

'iolationby such persons of applicable Anti-tsribery and Anti- Corruption L.arvs: have conducted its
businesses in material compliance rvith applicable Anti-Ilriberl, anci Anti-corruption l_aivsand are sub.iect to policies an<J procedures reasonably designed to promote and achievecompliance with such laws; and shall not, directly or knowingtf inai..ctiy, use the pr."*J, 

"rtl" sale.of its porJion of the offered Shares in violation otipplicuut. anii-eriuery u"a ar,i-
Corruption Laws.

5. SUPPLY OF TNF'ORMATION AND DOCUMENTS BY THE SELLING, 
SHAREHOLDf,R:

5,1 During the term of this Agre.ement, the Selling.shareholder shall notifl and update the BRLMof (i) any developments which woulcl resuli in an untrue stalement of a material t'act or
omitting to state a material fact required to be stated therein or necessary, in the light of the
circumstances under rvhich they are made, not misreading, * (iD ;r),;;;ling and, ti the best
ofsuch Selling Shareholder's knowledge, threatened, litigation, suits, aruitrations or any other
material develcipment that may affect its ownership orlitl. to its respective portion of the
offered Shares, or its abi)ity to ofrer the offered Shaies for sale in the o?fer.

During the tenn of this Agreement, the Selling Shareholders shall r.r,ith respect to itself its
portion of the Offered Shares furnish relevant documents and back-up relating ro such matters
or as required or reasonably requestecl by the BRI._i\,1 (including know 1,our custonrer related
documents) to enable the BRI,M to review and verif-v the int'oirnation and staternents in the
Offer Documents in relation to its staternents, Further, the Seiling Shareholder shall rvith
respect to itself and its respccrive ponion of the Of}'ered Shares. la) provide the requisite
information to the BRLM, pursuant to a rea^sonable request of ihe BRL.M or anv
communication from, queries raised or reports soughr by StsBI, the RoC. the Sto"t exchane".
or any other covemmental Authoritv in relation to its statements, inc.luding after tisting oiit.
Equity Shares pursuant to the Offer; and (b) fumish relevant documents aiO back-up ielating
to such matters or as required or reasonably requested by the BRLM to enable ttre itRt-wt to(i) comply with Applicable Laws and fite" in a timely manner. such documents. certificates
and reports including, *r$u:,.t .limitation, any post- ofler documents and due tliligence
certificate, as nray be required by the SME Exchange of BSE Lirnited, SEBI. the RoC andior
any other Governmental Authority, and (ii) enable them to prepare. investigate or A.f*J in
any proceedings, action, claim or su.it, in each case in respect of or in connection with the
Offer (as regards the Ollor for Sale).

The Selling Shareholder shall fumish to the BRLM opinions from their legal counsel in form
and substance satisfactory to the BRLM, on the tJate of AIlotment.

The Selling Shareholdel shall sign each ot'thc Ot1ir [)ocunrenrs and all C)fl'er relatecl
agreements. as applicable, certiflcates anrj undertakings requircd ro be llr.or,iclecl br ir irr
connection with the Oflfer, including, through tlicir authorized rcprese.ntatire. as t]rc'cai. n.,a1
be, provided such Offer Documents, agreelnents, certrficates and Lrnclertakrngs are in fbrm anci
substrance acceptable to it. The BRI-M shall be entitled to assume without independent
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6.

6.1

verificatioo that each document is validly executed, and such signatory is duly authorized by

DUE DILIGENCE BY THE BOOK RUNNING I,EAD MANAGT]R

The Company represents' warrants and undertakes that it shall anti shall cause the cornpanyEntjties, Directors, Key Managerial personnel,, Senior ru"rug;r; p"rsonner, promoters,
members of the Promoter Group to shall extend all co-operation and assistance to the BookRYnnqg L-ead' Manager and their representatives arrd the legal counsel to visit the offices andother facilities each of the company, irs Affiriares to (ij irrp..iirr.i. records, includingaccounting records, or review other iniormation or documenl inclooin!-it ose relating to legalcases; (ii) conduct due diligence of the company and any other relevait entities in relation tothe offer, and other fac.irities of the Compa,ii *,r suchtther ptu.rrJ n.. *uy be required b5,the Book Running Lead Manager (including io asccrtain fbr thenrselves the state of affairs ofany such entiry, including the progresi nrade in respecr ;l ;;; panicurar projectimplementation, status and/or any othJr facrs relevant to rhe offer and revieru of relevantdocuments); and (iii) interact on any matter rclcvalt to the otru, *tit trle solicitors, lcgaladvisors, auditors, consultants ancl advisors to the offer, financial institutions, hanks, agenciesor any other organization or intermediary, including the Registrar io ,rr. oner, that may beassociated with the Offer in any capacity whatsoever.

The cornpany shall. to the extent permissible under the terms of the respective agreementswith such intermediary, instruct ali intermediaries, including tr,. n.giriru1. to the offer, theBankers to the offer, the Escrow colrection Banks, share"n.r.o*-ag"nt. Refund Banks,Public offer Account Banks, Sp^onsor Banks, advertising agencies, cr?dit ratilg agencies,printers, bankers and brokers toiollow the instructions oi*rJsook'nu,mlng Lead Managerand shall make best efforts to inclrrde a provision t,l that effect in the respective agreementswith such interm ediaries.

The Company agrees that the Book Running Lead Manager shall, at all times, and as theydeem appropriate, subject to notice, have aicess to the directors and key personnel of thecompany, its Affiliates and erternal advisors in connection with matters related to the offer.

lf, in the sole opinion olthe Book, Running Lead Manager, the diligence of the companl,,s orits respective Affiliates' records, documenii or orhel inlbnnation in-connection u,ith rhe offerrequires hiring ofscrvice-s oftechnical, legal or orher erperls or persors, thc Cionrpanl,shallpromptly bire and provide such persons with acces; to all relevant records. docuurents andother information of the Cornpany, and its respective Affiliates un,t on5.ffls, re levanr entities.The Company shall insfruct all such persons io cooperate and comply with the instructions ofthe Book Running Lead Manager and shall include a provision to ttrat eftt.t in the respective

X{:"::i:tj^Tl,:T-h,l,"t"ls. The expenses of such persons shall be paid directly'uy trreuompany: provided that if it-is,necessary that the Book Running Lead' Manag"r iay'suchpersons' then the company shall reimburse, in fuil, the Book ffi;;;; Lead ir4anale. fo,payment ofany fees and expenses to such persons.

The Company shall promptly furnish any post-OtIer Documenrs, ceftificates, r€ports or other
rnfgrmation as may be required by the sioik Exchang;e, the Registrar of Companies Kamataka
at Bengaluru'and/or any other legulatory or superviJory authoiity (inside or outside India) in
respect of itself or the Fresh offer and provide, immecliitely on the iequest of any of the BookRunning Lead Manager, any documentation, information or certification, in respect ofcompliance by the Book Running Lead Manager of any Appricabre I-ai" o. in respeci of anf
request or demand I?om any govemmental, statutory. regulatory or superuisorl, authoriq;.
whether on or atier the date o1'Allotment oi'the Equity Shor-es pur-.uanr to rhe Offer. anri shail
extend full co'operation to the Book Running Lead Manager in connection rvith the foregoing.

The Company shall be responsible l'or the authenticitv, correcness, validitv and
reasonableness of the infonration. repofis, staternents, declarations. undertikings"
clarit'icatibns, documents and certitications provided or authenricatecl by its I)irecrois.
Promoters, Promoter Group, and Croup Conrpanies (or anyone authorized by an1, ol the m to
act on thet'r behalf) or any of their employees in connection with the Otfer l)ocuments. The
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6.1

company hereby expressly affirms that the Book Running Leail Manager and its Affiliatesshall noL be liable in any manner lor rhe loregoing. e*cepi ,o it,..*,.r, or.the inlormationexpressly provided by the Book Running leuo vanag.r in writing for inclusion in oftbrDocuments' The Company lu.th., ogr..-, Iro uno.rrtnnds that 0n-11 sLrch information inrelation to the offer' is thi name, .oniu.t o.iuit, and SIBI regisrratiorr nunrber of the BookRunning Lead Manager.

The company und'ertakes to sign, and cause each of its directors or anv o[ its direclor or aconstituted attorney duly aurioiized by the Directors una tr..e i,i.i i,nanciat ofl-icer of rhecompany, to sign, the.Draft Red Irening rr*pr.,r, to be filed with the SME Exchange ofBSE Limited, the Red Hgrr]ng morp"ctui;;4. rrospectus io b. ii"j *i1, the Regisrrar ofcompanies and the Stock Exctrange, as apptcaule. such ,igouro.. *iir be construed by thecompany and the toolS?nr,l$-t..a vri.[.r"nd any sraturory aurhoriry ro mean thar thecompany agrees thar: (a) the oifer oo..,.rni, fired and fl.,ut uti rr. i,r.a as the case mavbegives a true, fair. and accurate descriprion oi-itr. co*puny and rhe Equity sharesr (b) each ofthe offer Documenrs does nor conrajn uro *iI not'contain as th;;;; maybe any untruesratement of a materiar fact or omit to state a material ru.t ,...r*ry ln oroer to make thestatements therein, in the light of the circumstances under which they are made and will bemade. as the case mayb3, not misleading; and (c) the affxing of signatures shall also mean thatno relevant material information has u".n o.ittra rrom tne brat [.Jri.r.irg prospecrus; RedHening Prospectus and hospectus

APPOINTMENT OF TNTERMEDIARIES

The company shalr. in consurtation with the lrook Running L.ead \4anager, appointintermediaries (other than the Sell' Certified 51'n,Jicarc Banks) and crther entjtics as arcmutuaily acceptable to the Parties such as the Registrar to the otter. Bankers to theollfer/Anchor Escrolv Banks,.Refuncr Bank(s), pubric i)ffer Account Bankr, spnn.or Banks.

iffi*ol:J** 
Agent. adverrising agencies, priot..r, lrrokers, ,;;r;;;;;sency and Syncticare

T]]-e cSmpaly agrees that any intermediary that is appointed shall, if required, be registeredwith the SEBI under the appricabre sE"et rures,'iegulatir;r-";; gJia.tin"r. wheneverrequired, the company shall, ur consultation with the Book Running t,ead Manager, enter intoa memorandurn of understandilq, engagement retter or ugrr.,lr.ri *ith the concernedintermediary associated with the on r. i"iry sening fbrth th;il;;;;i.ifhts, .esponsibiriticsand obligations. For avoidance of rioubt, it i, 
-uikro*redged that ,,,1h in,"*.diary soappointed shall be solely"responsible for the performan.. oFits J*Lr 

"ra 
obligations. Altcosts, charges, fees and expenses relating to the offer. incrud** *, road show.accomrnodation and traver expenses and fees *d .*p.r.r, paid by the Crimpany to any of ttreintermediaries-shall be paid as per the agreed tenns with iuch intenrediaries, in accordancewith Applicable Larv A certified true coiy of such executed ,r.,norunau* 6f'understanding,engagement letter or agreement shall promptly be furnishe,r rn tt,.-gook Running I_eadManager.

The Book Running Leacl Manager and their AIfiliares shall not, tiirecth or inriirecrly. be helc.lresponsible for any action or omission of any internrediarv appointrJ;n r.rp..t ol-the olflr.However, the Book Running Lead Managtr shall .o-oidinut.. to the exrent rcqurred byApplicable Law or under any agreements to rvhich rhey are parties, the activities of all theinterrnediaries in order to facilitate the performance of their respectiv,e r*.iioo, in accordancewith their respective terms of engagement. The company-aoknowredges an<I ag.e"s that anysuch intermediary, being an. urd.ependent entiry, shall'be"fully u;J;-"-l.ly-..sponsible for theperformance of its duties and obligations.

The company shall take steps to pay al1 cost fees, underwriting cornmission, brokerage to theunderwriters. stock brokers, SCCBs, registered intemrediaries,Iead manager(s), regal advisors
etc' within the time specified in their respective agreements/engugrn,.nt/i.., letters or within
reasonable time.

1
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1.5 The company acknowled8es. and. takes cognizance of the deemed agreement of the Companywith the Self Certified Syndicate- panl<s for purposes of any ASBA*p.o.*.. (as set out underthe sg61 16pR Regulations and_.including it.'urt mechanism in accordance with relevantcilculars issued by sEBI), as well as with-the DesignateJ rrrr*.oirrbr for the purposes ofcollection of Bid cum Application Forms in the offer, as ser out in the offer Documents.

PUBLICTTY FOR THE OFFER

The company agrees that it has not and shall not, and that its respective Aftiliates have notand shali not, during the period commencing from. the date of tiing r},e Draft Red Hening
Prospectus, engage in any pub-licity activitiei prohibited under the Sput tcon Regulations
and other Applicable Law, during ihe period in which it is prohibited under the laws of eachjurisdiction' and have complied with and shall at ail tlmes complf-wittr the publicity
memorandum ci'culated by legal counsel in relation to thc bit., 1tt,..,publicityMemorandum") and shall ensure that its directors, emplovees and represenratives are aw,areof and comply rvith such guidelines. rhe companl'also'agiees that it uill not. and wili ensure
that its Affiliates do not, llFug. in publiciry activiries in any other juri.sdiction in which theEquity Shares under the of'fer are triing odrereu, during the period in rvhich it is prohibited
under the,laws of each jurisdiction. ThJ company siratt rottoiv the resrrictions prescribed bythe SEBI ICDR Regulations. the luuiicity Memorandum and.ior any publicity
restr-iction#guidelines communicated_to them by the Booi< Running iead Manager or its
advisors, in respect of colporate and product aivertisementr, ol" ur-y oitrer aavertisements
during the Offer.

The Company and its Affiliates shall, dunng the resfricted period under Section g.l . above,obtain the prior written consent of the Book Running t-eaa uanaler in respect of alladvertisements' press releases, publicity material o. u,iy other medil communications inconnection with the offer and shall make available to the Iiook Running Lead Manager copiesof ail such offer related materiai (it being understood that the relevan"t publiciry material or
media communication shall be provided to the Book Running l.,eari Minager reasonably inadvance.. of. the proposetr date of publication of such ]uuricitv 

-materiar 
or mediacommunication).

The Company and ils Atfiliates sltall comph, rvirh. ancl shall also ensurc that trnr
advertisements, press releases. pubricitv rnarerial-or other comnrunicariorr;;n;pry";;;r;:
Publicity Memorandum and all Applicable Law. including the ICDR Regulations. None of theCompany and its Affiliates shalt make any stater)1ent or release any material or otherinformation in any advertisements or ary other fbnn of publiciry ,=iuting to the otler.
urctuding:

8.

8.1

8,2

6.J

(i) at any corporate, press, brokers' or investors' conferences in respect ofthe offbr;

in any interviews by the directors, key managerial personnel or emproyees or
representatives of the Company and its AffiIiates;

in any documentaries about the Company and the promoters;

any periodical reports or press releases offered by the company or its Affiliates; and

to anyperson, including an;, research analyst in any manner whatsoever, including at
road shows" presentations and in research or sales reports or at Bidding centers,
which is misleading or incorect or which is not disclosed in the oflcr Documenrs, or
that does not cornply with the publicity Meniorandunr or conforrn to Applicable Law_
i,cluding the ICDR Regulations and the instrucrions eiven b1, tne gc,,rt< Running
I,ead l\4anager or the legal c.unsel appointed in relation to the orer. frorn tirne to
time.

(ii)

(iir)

(iv)

(v)

The Company, its Directors and key personnel and its Affiliates, shall uot rnake any srarement,or release any material or other infonnation, inciuding in relation to the business and

c44b__ Page 40 of64



I
I

Affiliates, or in relation to the offer. which is misleading or incorrect or which is not disclosedin the Offer Documents. or that does not confbrnr to th. S[Bl IC]DR Regulations and thepdblicity guideliles provided by the tlook Running Lead Manager or the legal counsel
appointed for the purpose of the offer, in any colporate. product or ofrer advertisements of'rhe
9o-4Rrn1', intewiews.by the Cornpany's Promoter" Directors, key managerial personnel, orduly'authorized employees or tep.eJentatives of the Company, documentaries about the
Company, or its Promoters, periodical repofis or press releasei issued by tt, Co,rrp*y o,.research report made in relation to the Company, or its Promoters, by any intermediary
concgmed with the offer or their associates or at any press, brokers' or investois' conftrences
o-rto an)'person,.includiig any research analyst in any manner whatsoever. including at roacl
shows, presentations, in research or sales. fports or at Bidding Centres, without ihe prlor
written consent. of the Book Running Lead Manager until the cJnpletion of the offer oi the
tennination of this Agreement, vvhichever is earliei.

8'5 The Company and its Directors shall not, and shall procure that their respective Af6liates shall
not, provide any additional information or infbrmJtion extraneous to the Offer Documents to
any person including any research analyst in any manner wharsoever including at road shows,
presentations, in research or sales repolts or at bidding centers.

8'6 Subject to Applicable_Law. including publicitv rest'ictions issued hy the SgBl, rhe Company
agrees that the Book Running Lead Manager rna1,, at their own expense, place advertisements
in newspapers and other external publications describing their involvement in the Offer and
the services rendered by them, if applicable, and may usi the Cornpany.'s name ancl logos, il
applicable, in this regard. The Book Running l-ead Manager undertakes and agrees thai such
adverlisdments shall be issued onlv aller the date on which the Equitv Shares Jnder the Offer
are approved for trading on the Stock Exchange ancl in the cu.nr ihai approval fbr rrading on
each ofthe Stock Exchange occurs on different dates, the later date shali be the relevant"dare
for the purpose of this Section.

8'7' The Comparry undertakes that it shall enter itrto an agreement with a pressiadvertising agency,
in a fornt satisfactory to the Book Running Lead Manager, to monitoi the news report"s, ior the
period between ttre date of filing of tlre Draft Red Henlng Prospectus and the date of closure
of the Offer, appearing in any of the following media:

(i) newspapers where statutory advertisements are published; and(ii) major business magazines (a list of which shall Le agreed and enlisted in such
agreement); and

(iii) print and electronic media controlled by a media group where the media group has a
privafe treaty/shareholders' agreement with the Compaiy or its promoters]

8'8 'l'he Corrpany shall procure and provide all information and cemifications (incluriing liom an1,
publiciry/press/advertising agency) to enable the Book Running Lead Manager to f:ur.1ish the
certificate to the SEBI as required under Schedule lX read wirh Regularion- a2 of the SEBI
ICDR Regulations.

8.9 In the event that any advertisemcnt, publicity material or any other nredia communication in
connectiou with the Offer is made in breach of the reshictions set out in this Section g, the
Book- Running Lead Manager shall have the right to request immediate withdrawal,
canoellation, denial or clarification of such advertisement, prbti"ity material or any other
media communt'cations.

9. DUTTES OF THE BOOK RUNNING LEAD MANAGER AND CERTAIN
ACKNOWLEDGEMENTS

The Book Running Lead Manager, represents and warrants to the Company and he Selling
Shareholder that SEBI has granted to ii a certificate ofregistration to act as a rnerchant banker
in accordance rvith the Securities and iJxchange Board of India (Merchant Banker)
Regulations, 1992, as amended. and such certificate is valid and is in exisrence;

The Compan.v agrees and acknowledges that:
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(i) the Book Running Lead Manager shall have no liability ro the Company or its
Affiliates for any actions or omissious o( or the performance by the other Book
Running Lead Manager, syndicate members, undenvriters o. uoy other intermediary
appointed in connection with the Offer. The Book Running Lead Manager shall act
under this Agreement as an independent contractor with duties arisin[ out of its
eogagement pursulot to this A$eement owed solely to the company ani not in any
othor capacity, inoluding as a fiduciary, agent or advisor;

(ii) this Agreement is not intended fo constitute and should not be construed as a
commitment between the Parties with respect to underwriring or finarcing, or
subscription ro, the Equit) Shares in the Olfer;

(iii) the Book Running l-ead Manager owes the cornpanv only those duties and
obligations expressly set forth in this Agreement;

(iv) the duties and responsibilities of the Book Ruming Lead Manager under this
Agreement shall not inglude general financial or strategic advice, an-d in par.ticular- slrall not include providing services as receiving bankeis or registrars and shall be
limited to those expressly set out in this Agreement and the Engagement Letter. No
tax, legal, regulatory, accounting, technical or specialist advice ii given by the Book
Running Lead Manager;

(v) any purchase and sale of the Equity Shares pursuant to an underwriting agreement,
including the determination of the Offer Price, shall be an arm's tengttr-coinmerciai
transaction between the Company, the Selling Shareholder and the Book Running
Lead Manager, subject to the execution of the Underwriting Agreement. The Book
Running Lead Manager is acting (at arnr's length at all times) aJprincipal an.d 1ot as
an agent or fiduciary or advisor of the Company and its stockiolders, credirors,
employees or any other part1,;

(Vi) the Book Running Lead Manager mav have interests that diller lrom those of the" company. Neither this Agreement nor the Book Running l,ead Manager's
performance hereunder nor any previous or existing relationship betweeri the
Company and the Book Running Lead Manager or its Alfiliates shall be deented ro
create any fiduciary relationship in connection with the Off'er. The Company waives
to the fullest extent permitted by Applicable Laws, any claims it may hare against
any Manager arising from any alleged breach of fiduciary duties in connection with
the Offer or otherwise;

(vii) the Company is solely responsible for making its orvn judgments in connection with
the offer, irespective of whether any of the Book Running Lead Manager has
advised or is currently advising the company on related or other matters;

(viii) the Book Running Lead Manager shall not be held responsible for any acts of
commission or omission of the Cornpany or its Affiliates, any intermediaries or their
respective directors, officers, agents, employees; consultarrts, representatives,
advisors or other authorized persons;

(ix) the Book Running Lead Manager and,'or its Affiliates shalr ensure conrpliance u,ith
the SEBI UPI Circulars and shall condLrcl all activities as menrioned in the StrUl
circular SEB I,/HO/CFD/D I t.2ic IRi P,'20 1 8, 22 dared Februarl l j. : 0 1 8. SEB I c ircular
SEBI/HO/CFDlDtL.2lClF./Pt202ll2480lllNI dated March t6. 202t. as anrended
pursuant to SEBI circular sEtsl/Ho/cFD/DtL2iPlctR/202U5'70 dared .tune 02. 2021.
including but not linited to ensuring appointment of a nodal ot'ficer by the SCSB and
submission of their details to SEBI, ensuring fulfihnent olthe requirement for SCSBs
to send sMS alerts fbr the blocking and unblocking of upl mandates, ensuring
fulftlment of the requirement for the Regisffar to submit details of cancellecl,
withdrawn or deleted applications, and ensuring that the bank accounts of
unsuccessful Bidders to be unblocked nolater fhan one Worting l)ay fror.n the date
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on which the Basis of Allotrnent is t'inalizecl. l-he lirnctions and cluties oi BookRunnitrg Lead Manager set out in the SEBI LIpl Circulari anr] in the circularsEBI/no/cFDrDtLzprcr*2a2t670 darcd Junc oz. zo:ll"r. dccmed to form panollthis Agreemenr.

(x) the BRLM and_rheir Atfrriates (coflectivery the ,IBRLM croup,,) are engaged in awide.range of financial services and businlsses lirrcruainf;ni,ilunent management,' banking, asset management, financing, securities or derivatives trading andbrokemge, insurance, 
-corporate 

agency, corporarc and investment banking andresearch). In the ordiuary c'o*s. orit ei.'activities, the BRLM c.orp *uy ar any timehold long or short positions and may trade or otherwise efrect irarsuctions for theirown account or accounts of customers in.debt or equity securities or*y.*f*ythat may be invorved in the offer. Mbmbers or trre sirlM croup and businesseswithin the BRLM Group generaily act indeperarruy or ru.r, og-,rr. both for thejrown account and for the account qf clients. Accordingly, there muy be situationswhere parts of a BRLM Group and/or their crients uiti'..'no* have or may in thefuture have interests, or take actions that may conflict with the company,s interests.For example. a BRLM-Group may, in the 
-ordinary 

"ou.r. of brriness. engage intrading in financial products or undertake other investment busincsses tbr their ownaccount or on behalf of other clients. including, but nor timrteo to. traoing in orholding long, shorl or derivative positions irr lsecurities, r,ru,i, ,r, other. ilrrancialproducts of the company, their respective Aftlliates or other enrities connected withthe offer' By reason of law or duties ol'confidentiality or.a to ott., persons. or the
ryl.l of any regulatory authorify, the BRLM croup rviil be prohibited rromdisclosing information to the company and the Selring srrur.rroro.. (or if suchdisclosure mav be..rnapqropriate), in pariicular informatioi u, to it. BRLM possibleinteresrs as described in this crause. The BRLM G.;;p 

-rir;il 
not resrricr rhcir' activities as a resurt.of this engagement, and the-BRLM d.ou[*ry undertake any,business activify without furtherionsultation with, or notifi.aion to, the companyand the Seiling sharehorder subject ro Appricable i,o*, piorio.l that each memberof a BRLM Group will ensure ihat it opiiates indepentllntly oiitre ottrer membersand eaoh member. of 

. $e BRLM gioup shall 
'maintain 

welr deveroped andimplemented confidentialirv- and infirmation shbring restrictions. Neither thisAgreement nor the receipt by the BRLM Group or'.oino.niiul-lrformation or anyother rnatter shall give rise to any fiduciary, equitable or contractual duties (includi.ngany duty of trust or confidence) that wourd prevent o. ,"roi.i ,rr. BRLN,{ or theirBRLM Croup.

(xi) in the past, the BRLM and/or their Affiliates may have provided financial aclvisory, and financing servjces for and received compensation fi-orn an1, one or more or.theparties which are or may hereafter becorne involver.l ln ttris transaction. The BRLMandlor their Affiliates ma,r'. in trrc future, seek to pro'i<lc tjniinciar scl,ices t. andrcceive compensarion from such parties. None of ,i,. ,.iui;o,,rniis oescritea in tr,is, Agreement or the services provided by the. BRL.M to ttre comfiny and the SeringShareholder or any other matter stratt give rise to uny na'r.iu"r,. equitabre orcortractual duties (includ^ing a1Y dutr of confidence) wtrich would preclude or limit" in any way the ability or tne dnrM and./or their Affiliates *tm proviolng sirnilarservices to other customers, or otherwise acting on behalf of orh.. .u.to*.rs or fortheir own respective accounts. By reason of law or duties of confioentiality owed toother persons, orJl. rures of any regulatory authority, ,r,. gRiM o, their Affiliates
rnay be'prohibited.from disclosing information to the compaoy f* irru.h disclosure,""y..b.. inappropriare), includinf infonnation as to the gili o, their Affiriates,possible interests as described in this clause and inrormation rec.iuea pursuant tosuch client relationships;

the provision of services, by the BRLM under this Agreement or under theEngagement Letters is subject to the requirerrents of Applilabre [-aw and codes ofconduct, authorizations, consents or practice applicabie to the BRLN{ and their

fl11:,::",1l..3ltl1ll,u,lheir Afilriaies are autiririze,r by rhe cio,npany ru tuk. a,,5
n. ,ou;.uit. ri-.'".^ 

';;; ;;ffiOIuJI
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(xii)
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services under this Agreement or under_the Engagement Letter or to comply with anyApp.licable Law, codes of conduct, autborizatlini, .onrrot, or practice in the courseof their services required to be' provid"il;A;";hts Agreemenr or under rheEngagement Letter, and the Company shall ratify and confirm all such actionslawfully taken;

(xiii) no starnp, transfer, issuance, documentarv, registration, or other taxes or duties andno capital gains, income, withholding oi ottrer taxes are payable by the BRLM in' connection with (A) rhe sale and delivery olthe Equity Shares to or Ibr the accourlr
'of the BRLM: or (B) the execution and .nfbrr.*.ni of this Agreement and unr, f*.,
agreement to be entered into in relation to the Offer:

(xiv) the BRLM and their Affiliates shatl not be liable in any manrer tbr the informationor disclosure in the offer Documents, except to the extent of the informationprovided by such BRLM in writilg expressly ior .inclusion in the offer oo.rr.otr,- which consists of only the BRLMs' nu*., iogo, address, SEBI registration or,,ur.
and contact details and confirmation relating io the shareholding Jf the BRr-M-and
their Affiliates jn the Cornpany and the nam6s of the companies 

*whose 
puulic issues

were managed by the BRLM;

(xv) any purchase and sale of the Equity Shares pursuant to an underwriting agreement.
including ttle determination of ttre offer Price, shall be on an o:nni tengtr,
comrnercial transaction botween the Company, on the one hand, and *r" SRLM,'on
the other hand subject to, and on, the execution of "an underwriting agreemeni in
connection with the offer, and the process leading to such transactiol,"thr gRLIra
shall act solely as a principal and not as the agent oi the fiduciary 

"f 
;; b;;p"ry o.

their stockholders, creditors, employees or ariy othcr party. and thc BRLM have'nor
assumed, nor shall assume, a fiduciary' responsibility 

.in 
iavour of ttre Compani, a66

the Selling Shareholder with respect to the Offer or rhe process leading t(erero
(irrespective of whether the BRI,M have advisccl or are cllrrently adr,ising thc
Company on other rnatters), and the BRLM do not have any obligaiion ti the' Company or the Selling Shareholder with respect to the olfer except tlie obligations' expressly set out under this Agreement; and

(*'D the BRLMs and their Affiliates may be engaged in a broad range ol transactions that' involve interesti that differ from thgse of iire-Company and the Selling Shareholder,
T'he Company and the Selling Shariholder waives, to ii,. zuttest extent permitred by
Applicable Law, any claims that it may have against the BRLM urisiog f.om an
alleged'br.rch r:f fiduciary dury in connection ivith the offer or othe;ise. lt is
heroby clarifred that neither this Agreement nor the BRLMs' perfbrmance hereunder
tror any. 

.previor.m or existing relationship betwben the Company, the Selling
Shareholder and the BRLM or ihei. Affiliates shall be deemed to create any fiduciary
relafionship in connectjon wifh the Offer.

9'3 The obligations of the Book Running Lead Manager in relation ro rhe Offer shall be
conditional, inter-alia, upon the foilowing:

(i) any change in the quantum ortype of securities proposecl ro be otTered in the Offer or
. in the terms and conditions of the offer beirrg niade only afier prior consr-rltation

with, and with the prior written consenr ol'the Birok Running I-ead Manager:

(ii) the Company providing authentic, correct, valid information, reports, sratemenrs,
declarations, undenakings, clarifications, documents, certiflcations for incorporation
in the Offer Documents;

( ii,)

(iv)

market conditions, in India or globally, before launch of the offer being, in the sole
opinion of the Book Running Lead Manager, satlsfactory for the launch iithe Offer;

the absence of any Material Adverse Change;
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(v) due ditigence having been compreted to the satisfaction or the Book Running Lead
Manager, including enabring^the Book Running Leacr Manager to fite any oue
diligence cofiificate with the SEBI (or any other-cov.rn,,.,r,or-Arirr"riryl and anyothercertificates as are customary in offerings of tho kind,ortrrptut.Jir.'r.ir;

(vi) letms aud conditions of the offer having been furalized to the satisfaction of the
Book Running Lead Manager, including the Price Band, the offer price, the Anchor

. Investor Offer price and the size ofi the Offbr;

(vii) completion of ail regulatory requirements (incltrding receipt of all necessary
approvals and authorizations, and compliance with tne ioniitlJns, if any, specitied
therein' in a timely manner) and reieipt of and compliance with ail consents,
ap-provals and authorizations under applicable conracts required in relation to theoffer, compliance with all Applicable Law governing the offer and disclosures in theoffer Documents each to the satistbction ofihe BooliRunning r-eacr Manager;

(viii) completion of all documentation for the Offer, including the Oft'er l)ocumenrs and
the execution of certifications (including certifications and comfbrl letters flonr the
statutory auditors of the Company, in form and substance satisfactory to thc Book
Running Lead Manager, within the rules o[ the code of prolessionai ethics of t6eICAI containing statement$ and information of the type ordinarily included in
accountants' "comfbrt letters" to underwriters with respect to the finaniial statements
and certain flurancial information contained in or incorporatect by ref'erence into the. Offer Documents, each datecl as of the date of (i) the Draft Red Herring prospectus,
(ii) the Red Herring Prospectus, (iii) the Prospectus, and (iv) allotmeni pursuant to
the..offer; provided that each such letter deljvered shall use a ..cut-ofi'dare,' not
earlier than a date two days prior to the date of such letter undertakings, consents,
legal opinions (including the opinion of counsel to the Company, on each of the date
of tire Red Hening Prospectus, the Prospectus, the signing'of the Underwriting
Agreement and the allotment and transfbr of the Equity st arm in the Offer) and thi
Other Agreements. and where necessarv, such agriements shall inciude piovisions
such as representations_ and warranties, conditions as to closing of the Offer, force
majeure, indomnify and confribution, in form and substan<;e satiifactgry to the Book
Running Lead Manager;

(ix) the benefit of a clear market ro the Book Running Lead Manager prior to the Offer,' and in connection therervith. the absence of anl,dJbt orcquitl,,irf.iing oi'an1 typc o,:
any o{}'crinu of hybrid securities, other than rhe Of}'er and pre-tp0 Placement.
undeftaken, or being undertaken subsequenr to the filing of the Draft Red I lening
Prospectus, by the Company, or any of its Affiliares, the Selling Shareholder without
th.e prior written consenr of the Book Running l_ead Manager;

(x) the receipt of approval from the respective internal committees of the Book Running
Lead Manager,'which approval may be given in the sole delermination of each suci
committee:

(xi) the Offered Shares being transferred into escrow acgounts opened for the purpose of
the Offer, in accordanci with the Share Escrow Agreement entered into between,
inter alia,the company, the Selling Sharehoider, and the share escrow agent;

(xii) neither the Company nor any of its AfFlliates have breached any term of this
Agreement or the Engagement Letter; and

(xiii) the absence ofany ofthe evenrs referred to in Section 20.ii(v).

Neither the Book Running Lead Manager, ,ror anv of their respective Affiliates (a) has or will

::19: :.ry*. 
f<rr. or ot'fer or selr, any.of the Equity Sharcs by means of any, fornr of generar

icitation or general advertising within the nreaning of Rulc: 502(c) of Regulation D o1'the
,^urities Act, or in any manner that woul<i require registration ol'the Equiq,*5hares under therl

/s
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10.

10.1

securities Act, or (b) has_engaged or will engage in any "directed selling efforts,,within the
meaning of Regulation s. Neither the Book Running Lead. Managei no. *y of their
respective Affiliates, nor any director, officer, emptoyle, agent. affiiiare. representative or
person acting on any oftheirbehalf, directly or indireitly, his taken or rvill rake any action,
has made or will make any ofTers or sales of any securitu, or has solicited or will solicit offbrs
to- buy any security, or otherwise negotiated or will negotiatc in respecr of anv securitv. under
circumstances that would require the registration of ile Equity sirares under the Securities
Act.

EXCLUSIVITY

The Book Running Lead Manager shall be the exclusive Book Running Lead Manager to the
Company in respect of the Offer. The Company shall not, during the teirm of this Alreement,
Tpolnt any other lead manager, co-manager; syndicate member'or other advisor in relation tothe offer without the prior written consent of the gook Running LeaJ-Manager. Nothing
contained herein shall be interpreted to prevent the Company from-retaining legil counsel oi
such other advisors as may be required for taxation, accounts, legal matters. employee matters,
due diligence and related matters in connection with the offerlHowever, the Book Running
Lead Manager and its respective Affiliates shall not be liable in any manner whatsoever for
any acts or omissions of any other advisor appointed by the company or its respective
Affiliates.

l0'2 During tJre term of this Agreement, the conrpany agrees rhat they will nor, dir.ectly orindirectly, of&r to sell any Equity shares, or otherw,ise cortact or.n,.i inro a ctircusslon witrr
any other parr)' in connection with the structuring, issuance, sale. arrangement or placement of
the-Equity Shares., other thal through the Boo=k Running Lead Manager. In additiol, and
without limiting the foregoing-, during the rerm of rhis .Lgreemenr. tht Company, will not
engage any other party to perform any services or act in iny capaciry for which-the Book
Running Lead Manager have been engaged pursuant to this Agreement with respecl to a,y
potential transaction without the approval of the Book Running Gad Manager.

10'3 ln the event that the, Company wishes to appoint any additional lead manager for the offer, the"' compensation or fee payahle to such additionil manager shall be in addition to the
cornpensation coutained in the Engagement Letter. except when such additionut ,*ugr.-i,
appointed in replacement of an exisiing Manager whose services have been termilated fJr any
reason whatsoever.

II. GROUNDS AND CONSEQUENCES OF BREACH

I I ' I In the event of a breach of any of the terms of this Agreement, the non-defaulting party shall,
without prejudice.to the compensation payabte to it inder thii Agreement, have the absoluteright to take such action^as it may diem fit, including, tcrmiiating this Agrccrncnt and
withdrawing from the offer or terminating this Agreenrint wirh respect to such defaulting
part'y' The defaulting Pany shall have the right to cure any such breach within a periori of l0
(ten) calendar days ofthe earlier of:

(i) becoming aware of the breach; ancl

(ir) being notified of the breach by the non-defaulting par.ty.

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

Notwithstanding Section 11.1 above, in the event that the Company or any of its respective
Affiliates,fail to comply with any of the provisions of this Agreimenr, each of the Book
tyli"g Lead Manager severally have the right to immeiliately withdiaw from the Ofler
either..temporarily or permanently, or to suspend or temrinate their engagement without
prejud-ice to the compensation or expenses payable to it under this Agieement or the
Engagement Letter. The terminatjon or suspension of this Agreement or the Engagement

I r-:
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12.

Leuer by one Manager shall not tenninaie, suspend or have any effect with respect to any
other Manager.

ll 3 The Book Running Lead Manager shall not be liable to refund the monies paid to them,including fees, commissions and reimbursement or o"t-oi-po"t"i .*p.nr.* in the event of abreach or alleged breach caused due to acts or omissions oi or other.wise due to nuuo, go*
negligence or wilful defaurt ofrhe company or.it respective Affiiiates, dir.;i;,;;;loi;r,
agents, advisors or ropresentatives. Further, the Book Running Lead Manage, ,t uti oor u.liable to reftrnd any amounts paid as fees, commisrinnr, ,Ji*u*senrentl, ,*-otpo.r.t
experlses or expenses, specified under this Agreement or the Engagement Letter.

1l'4 Nonryithstanding anything to the confary contained in this Agreenent, the company
acknowledges and agrees jhut tli aggregate maximum liabiliry o*n. nool nrnrlnf L.uaManager and their respective Affiliates (in contract or toft or under statute or otherwise), if
TI.fot any.econontic direct loss or damage suff-erecl by the Conrpany or anv of its respective
Affiliates arising out of or in connection with this Agreement or the Engagernent l.etters, shall
be limited to the amount ot'the f'ees actually receiied by the Book nr*,rg t,ead uanager
fi'om the company in accordance with the terms of ttri, agr.ement and the Engagement
Letters.

GOVERNING LAW

This-Agreement, the rights and obligations of the Parties hereto. and any claims or disputes
relating thereto, shall be governed by and construed in accordance with the laws of India and
subject to Section l3 below, the courts of Bengaluru, Karnataka, India shall have exclusivejurisdiction in all matters arising out of this AgrJement.

ARBITARTION

Ifany dispute, difference, or claim arises between the Parties ("Disputing parties,,) hereto inconnection with this offer Agreement or the validiry-, int"rp."tatlonl implemenrarion or
alleged breach of the terms of this offer Agreemenr or anything done oi onritted to be donepusuant to this Offer Agreemert ("Dispute"). the Disputing PJrties shall attempr in the first
instance to resolve the same through amicable negotiationl. If thc dispute is not resolved
through such negotiations within l5 Working Days alier commencemeni of'discussions. then
any Disputing Party may by notice in writing to ihe defending parties r,'o.r*uir'f i;rri,.r:jjrefer the dispute to binding arbitration to be ionducted in accordance with the Arbitration and
Conciliation Act, 1996, as amended (Arbitration Act) ancl. if anclto the extent applicable. rheSecurities and Exchange Board of India (Altemative Dispute Resolution Mechanism)(Amendment) Regulations, 2023 read, with the SEBI circurar dated December 23, 2023
bearing reference SEBVH0/oIAE/oIAE*IAD-3 /P /CIwz023 I 195, SEBI circular dated Juty31, 2A23 bearing .reference sEBI/Ho/orAE/oIAE*lAD-t/p/c1w2023/131, as amendedpursuant to the sEBI_ circular dated August 4, 2023 bearing reference number
EBI/HO/OIAE/OIAE IAD-liPlCliJUzo23ll3S ana Sret circular datei'December 20, 2023
bearing reference oiirb., sEBliHo/oIAE/oIAE_IAD-3/plcrv2o23/191 and as amended
and updated from fime to time ("SEBI oDI Circurar"), before the Mumbai centre for
Internarional Arbitration ("MCIA'). in accordaice with rhe Arbitration Rrh; 

"irh. 
Ma;{ ;;

force at the time a Dispute arises. llhe rules of the MCIA are incorporated by reference intotfis qqasranh and capitalized terms used in this paragraph which are nor otherwise delined in
this offer Agreement have the meaning given to ihem rn the Rures of the MCIA.

Further provided that in the event of any inter-se Dispute berween any of the Selling
Shareholders and-/ or the company, where the BRLM is not a pal-tv to the Dispute and thr.SEBI ODR Circulars are no1 manclatorily applicable, such relevant parties rnay by notice in
writing to the other Disputing Parties. refer the Dispure ro be conducred in accordance w,ith the
provisions of the Arbitration.Act. i:ach of thc Conrpanv and Sellinr: Shareholder, scicrallr
and not jointly' agree that institutional arbitration to be concluctcJ at \ICIA rvill not bc
mandatory for such Disputes.

13.
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13.2 Any Dispute which cannot be resolved through amicable discussions between claimant(s) (the
"Claimait") and respondent(s) (the (oRespondent") within a period of seven (7) days after
the f,rst occurrence of the Dispute shall be referred to and finally resolve<I b)i urbitrotion
conducted in accordance with the Arbitration and Conciliation Acr. I996 (tlre,iArbitration
Acf'). The seat and place of the arbitration shall be Mumbai. Maharashtra, lndia.

13.3 Any reference of the Dispute to arhitration under this Offer Agreernent shall not affect the
performance of terms, other than the terms related to the rnatter under arbikation, by the
Parries under this Offer Agreement, the Engagement letter or any amendments or supplements
to the Engagement l,etter or this Offer Agreement.

13.4 The arbitration shall be conducted as follows;

(D all proceedings in any such arbitration shall be conducted, and the arbitral award
shall be rendered, in the English language;

(ii) one arbihator shall be appointed by each of the Claimanr(s) and the Respondent(s).
and the two arbitrators shall appoint the third or the presiding arbitrator. In the event
that the Disputing Parties fail to appoint an arbitrator or the arbifrators fail ro appoint
the tlrird albitrator as provided herein, such arbitrator(s) shatl be appoiniea in
accordance with the Arbitration Act; and each of the arbitrators so appointed shall
have at least five years of relevant experience in the area of secur.ities and/or
commercial laws;

(iii) the arbitrators shatl have the power to a*ard interest on any surns awarded;

(iv) the arbitration award shall statc the reasons on u,hich it was baserl;

(v) the Disputing. Parties shall share the costs of such arbitrarion proceedings equally
unless otherwise awarded or fr.xeil by the arbitrators;

(vi) the arbiFators may award to a Disputing Parry its costs and actual expenses
(including actual fees and expenses ofits counset):

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

(viii) the arbitration award shall be final, conclusive and binding on the Disputing parties;
and

(ix) -subject to the foregoing provisions. the courls in Bengaluru. Kamataka shall have
jurisdiction in relation only to actions relating to eniorcemenr ol'the arbitration
agreement or an arbitral award, including with respect to granr of interim relief in aid
of arbitraI proceedings.

SEVERABILITY

If any provision or any pofiion of a provision of this Agreement or the Engagement Letter is
or becomes invalid or unenforceable, such invalidity or unenforceability shall not invalidate or
render unenforceable this Agreement or the Engagement Letter, but rather shall be construed
as if, not containing the parrlcular invalid o. ,rie,ifo...able provision or por-tiol thereof. and
the rights and obligations of the Parties shill be construed and enforced accordingly. The
Parties shall use their best reasonable efforts to negotiate and implement a substitute provision
which is valid and enforceable and which as nearly as possible provides the Parties with the
benefits ofthe invalid or unenforceable provision.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the benefit of the
Parties hereto. Unless otherwise mentioned in rhis Agreement, excepr in relation to the fees

14.
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- and gxpenses bontained in the Engagemenl Letter, these terms and conditions supersede and" replace 4ny and all prior conuacts, understardings or iurangements, whether o;;i;;;ri;r,
heretofore made between any of the Parties herJo and reiaiug to the subject matter hereof,
and as of the date hereof constimte the entire und".rrunaing ni"rhe parties with respect to the
Offer' In the event of any inconsistency or dispute betweei the terms of this Agreement andthe Engagement Letter, the terms of tlis igreement shall prevail, provided that theEngagement Letter shall prevail over this AgrJement solely wirere such inconsistency or
Sfo* relates to the fe91 or expenses payable to the Book hunning t ead rvranage.-rIi ,n"Offer or any Tares payable with respect thereto.

15'2 From the date of this Agreement up to the comnrencement of trading in the Equity Shares, theCompany shall rrot 
"nt"t 

ioto any initiatives, agreements. commitments or understandings
(whether legally binding or not) with any person whic,h may directly or lnair.rtri o6..i'"r'u.
relevant in connection with the Offer or this Agreement wiihout rhe prior.nnr.nt of the Book
Running Lead Manager' The Cornpany furtnel conflnns that until rhe lisring of tne fluiq,
Shares, neither the Company nor any of its Alfiliates or Directors have or rviil enter into any
contractual arrangement, commitment or understanding relating to thc offcr, salc, dishibution
or o1liv.er1 of Equity Shares without prior consultafioi with, aird the prior written consenr of' the Book Running Lead Manager.

16. TNDEMNITY

16.1 The company shail, indemnifu and hold harmless the Book Running Lead Manager, its
respective Affiliates, and its respective directors, officers, employees, 

"gl"ntr, 
represeniatives,

partners and controlling Persons (the Book Runnirg Lead Manage, urrj.u.t ,;h ;;;,;"Indemnified Party") at all times, irom and"against any andall claims, actions, losses.
damages, penalties, Iiabilities, costs, chmges, penalties .ip.nr.r, suits, or proceedings oi
lvhatever nature (including reputational) made,-suffered or-incurred, inctuding an1, leg-al or
other f,oes and expenses actually incurred in connection with investigutiig, ai.p"rting,
prgparing or defending any actions. claims, suits or proceedings (individually, o ..t-orr,' 

un-J
collectively, "Losses"). to which such Indemnified party miy become ,ub.i..t under any
Applicable Law consequent upon or arising, directly or indirectli,, out of or in ionnection witir
or in relation to (i) the Offer, this Agreernent or the Engagement l-ener or the activities
contemplated thereby; or (ii),any breach or alleged breach of anv representatiorr, warrantv.
obligation, declaration, confirmation, covenant or undenaking bv thc conrpany or iis
Affiliates, directors, oficials, emplovees. representativer, ug.ntr, runsLrlrants and aclvisors in
this AgreemenL the Eryagement [,etter, the Other Agreements, the Offer Docunrents, or an1
undertakings, certifications, consents, information or documenrs furnished or made available
to the Indemnifred Party by the Company or its Affiliates, clirectors, officials, employees,
representatives, agents, consultants and advisors and any amendment or supplement thireio, or
in any marketing materials, presentations or.rvritten road show materials prepared by or on
behalf of the Company in relation to the Offer; or (i.ii) any untrue statemenl or alleged untrue
statement of a material fact contained in the offer Documerrts, iury marketing;;r;;;i;,
presentations or written road show materials or in any other infonnation or documents.
prepared by or on behalf of flre Company or any amendment or supplement to the foregoing,
or the om:ission or the alleged omission to state therein a rnaterial iact necessary to make thi
statements therein in light of the circumstances under which they were made not misleading;
or (iv) the transfer or transmission of any information to any Indemnifled earry by tlie
company or its respective Affiliates in violation or alleged violation of any Applicabie Liw in
relation to confidentiality or insider trading (including in relation to furni;hing information to
analysts), and./or in relation to any breach or alleged breach by the Indemnifiecl panies in
relation to the issuance ofresearch reports in leliance upon anci/or consequent t6 infolnation
furnished b1'the Company or its respective Affiliates andior their advisors, agenrs.
representatives, consultants, directors, employees and ol.ficials: or (v) ani,. corre.pondence
*ith tLu RBI, the Rcgistrar of Cornpanies. Kamataka at Bensaluru the Stock Lixchange or an1,
other Govemmental Authority in comrection with the Oft'er or anv inlbrnration pro"vided b;-
the Company or its respective Affiliates, directors. officials, cmploy,ccs, rcprescnrariyc;,
agents, consultants and advisors to an Indemnified Party to enable such lndemnified party to
correspond, on behalf of the Company.wirh SEBI. the RBI, the Regisrr-ar of c_.ornpanies,
Kanrataka at Bengaluru. the Stock Exchange or with any Covernmental Authority in
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connectio{l with the Offer. The Company and thc Sclling Shareholder shall rcimburse any
lndemnified Parr-v for all expenses (including, without limitation" any legal or other expenses
and disbursemonts) as they are incurred by such Indemnified Party in connection with
investigating, disputing, preparing or defending any such action or claim. loss. clamage.
liability, penalty, expenses suit or proceeding whether or not in connection with pendinglr
threatened litigation to which the Indemnified parry rnav become subject.

Provided however that, in relation to sub-section (i) above of Section 16.l above, the
Company and the Selling Shareholder will not be required to indemnily any lndemnified parry
to the extent of any loss, claim, damage or liability which has resulted, solely and directly
frornthe relevant Indemhified Party"s gross negligence or willful nrisconduct as determined
by a binding judgment/order of a non-appealabie court of competent jurisdiction, after
exhausting any appellate,/ revisional writ remedies, in performing the services described in this
Agreement.

The Selling Shareholder shall indemnify, keep indemnified and hold harmless each of the
Indemnified Parties, from and against any and all Losses to which such lndemlified Party
may become sudect in so far as such Losses are consequent upon or arising out of or in
connection with or with respect to (i) any breach or alleged breach of any obligations,
representation, warranty, declaration, confirmation, covenant or undertaking by it in this
Agreernent, the Transaction Agreements or the Ofler Documents or any certifications,
undertakings, consents, information, provided in writing or docurnents furnished or nrade
available to the Indemnified Parties, or any amendments or supplernents therelro. preparecl b-v

or on behalf of the Company in relation to the Ofl'er: (ii) any untrue statement or alleged
untrue statement of a material fact, or the onrjssion or alleged onrission to state a material fact
contained in the Offer Documents or anli other intbrmation or document prepared by, or on its
behalf in lelation to itself 42 or its portion of the Offercd Shares. or the omission or alleged
omission to state a material fact which was necessary in order to make the statemonts therein,
in the Iight of the circumstances under which they were made, not misleading; (iii) any
correspondence (written or otherwise) with SEBI, the Registrar of Companies" Reserve Bank
of India, either of the Stock Exchanges or any other Governmental Authority with respect to
the Selling Shareholder or its respective portion of the Offered Shares or any information
provided by or on behalfofsuch Selling Shareholder or itd representatives. agents, consultants
and advisors to an lndemnified Par6, to enable such lndemnified Partv to correspond with any
Governmental Authority with respect to the Off'er for Sale; (iv) any ta"xes (including interest
and penalties) to be bome by it pursuant to the Offer, including any applicabte securities
hansaction tax. The Selling Shareholder shall reimburse any hdenrnifled Parry for all
expenses (including any legal or other expenses and disbursements) iricurred by such
Indernnified Pany in connection with investigating, disputrng, preparing, responding to or
defending any such action or claim, u'hether or not in connection rvith pending or threatened
litigation to which the Indemnified Party may become sub.iect in each case^ as such expenses
are incurred orpaid.

Nofwith$tanding anything contained in this Agrcerrent, the Selling Sharehrilder shall not be
liable (under tlie tbregoing Clause (iii) and (iv) ) tbr (a) anv claim, loss, danrage, and liabilitl
to the extent arising solely and dircctly Aonr the Indenrnitled Partv's gross negligence, bad
faith, fraud or wilful misconduct as has been tinally judicially determined b1,a court of
competent jurisdiction, or (b) any untrue statement or unhue statement of a material fact or
omission relating to information about the Book Running Lead Manager, and provided to the
Selling Shareholder by the Book Running Lead Manager. in writing, expressly for inclusion in
the Offer Documents, which, the Parties agree, shall only consist of the name, contact details
and SEBI registration number of the Book Running Lead Manager set forth in the Offer
Documents.

It is agreed that in respect ofthe obligations ofthe Selling Shareholder as described herein, the
aggregate liabili5, of the selling shareholder under this clause 16.1 shall be in proportion to
its portion of the Offered Shares and shall be limited to an amount equal to the proceeds
receivable by such Selling Shareholder iir the Offer, after deducting the underr.r,riting
commissions which have been paid, actual discounts availed in the Offer and before deducring
Offer related expenses. except to the extent that any Loss is detenn_lnqd to have resulted.
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solely and directly from such Seliing Shareholder' gross negligence, fraud or wilful
misconduct. lt is further clarified that from the. date of this-Agreernent till listing of the Equity
Shares purbuant to th€ offer,.the term 'proceeds receivable' sf,all mean an amount equal to the
size of the Selling Shareholders' component of 

'the 
offer, uu .riirnutra for payment of filing

$es,to^SEBI in connection with the hfing of the DRHp witn ieel and post listing of the
Equiq' Shares, lhe aggregate proceeds received by the Selling Shareholder from the Ofier.

16'2 ln gase any Losses or proceedings (including any investigation b1, any Governmental
Authority) is instituted involving any person in-resplct of wh]ch inaenrniti mav be soughtpursuant to Sections l6.l and/or. the Indemnified Party shall prornptly notilv'the perion
?Cain:l whom such indemnity nray be sougJrt (the 'ilnclemriit.ving lrarty") in writing
(provided thatthefailure to notify the tndemnif,ing parry shall not ietiive suctr Indemnifyinu
PartyfromanyliabilirythatitmayhaveunderthisSection l6.Thelnclemnili,ingparty,ai the
option of and upon request of the Indernnified Party, shall retain .o*rJl reasonably
satisfactory to the Indemnihed Party to represent the Indemnified parry and any other persons
that the Indemnifying Pafty may designate in such proceeding and shall pay the fees anO
disbirrsements of such counsel related to such prociedings. in any such'pioceeding, any
lndemnified Party-shall have the right to retbin itJ own couisel, but ihe fees and expe,ises of
such counsel shall be at the expense of the Indemnified Parry urrless: (i) the Indemnifl,ing
Parfy andthe IndemnifiedParty have mutually agreed to the retention of such counsel; or 1ii;the Indemni$ring Party has failed within a reasonable time to retain counsel reasonably
satisfactory to the Indenr:rified Party; or (iii) the Indemnified Party has reasgnably concluded
that there may be tegal defenses available to it that are diff'erent fto, o, in addition to those
available to the IndemnlffinS Party; or (iv) the named parties to any such proceedings
(including any impleaded parties) include both the tndemnifying parry ind the indemnified
Parry and representation of both parties by the same counsel would be inappropriate due to
actual oflpotential diff'ering ilterests belween them. The Parties acknowleclge and agree that
the Indemni$''ing Party shall not, in respect of the legal expenses of any Indlmnified"partl, in
connection with any proceeding ot'related proceedings in the same.iuiisdiction. be liable lor
the fees and expenses of more than one separale firmlin atlclirion to any local counsel) fbr all
such Indemnified Panies and that all such I'ees an<l expenses shali be reirnbursed as they are
itrcurred. ln the case of anv such separate finn, such firm shali be designatecl in writing b1, the
Book Rurtning Lead Manager. The Indemniry-ing Parry shall not be liable for any senie}ent of
any proceeding effected without its written consent, but if settled with such .unr.nt or if rhere
be a final judgment for the plaintiff, the Indernnifuing Party' shali inclernnify the Indemnified
l-.tty from and $aTst any loss or liability by reason of such settlemlnt or judgmenr.
Nonryithstanding the foregoing, if at any time an Indemnified party shall have requejed an
Indemnifring Party to reimburse the Indernnified parry for fees and expenses of iounsel as
contemplated earlier in this Section 16.2, the fndemnifying Pany shall be liable for any
settlement of any proceeding effected without its written consent if (i) such settlement is
entered into more than 30 (thirry) days after receipt by such tndemnitying parry 6f the
afoiesaid request; and (ii) suoh Indemnifoing Party stitt not have reimburr.O tt,, Indemnified
Parry in accordance with such request prioito the Oate of such settlement. No Indemnif_ving
Paqv shall, without the prior written consent of flre Indemnified party, effect any settlement of
any pending or tkeatened proceeding in respect of which anv Indemnified parry is or couid
have been a palty and indemnity could have been sought hdreuncter by such lndemnified
Parf;'-, unless such settlement includes an unconditional release of such Indemnified parry
from a1l liabiliry or claims that are the subject matter of such proceeding and does not include
a. statement as to an admission of f'ault, culpability ol failure to act. b1, or on hehalf of rhe
indemnified Parq,.

16.3 'Io the extent the indemnification provided lor in this Secrion l6 is unavailable to an
Indemnified Party, or is held unenfbrceable by any court of law, arbitrator, arbitral hibunal or
any other Govemmental Authority, or is insufficient in respect of any Losses referrecl to
4*h,the lndemni$ring Party,nder this Section 16, in lieu of indemnif,ing s,ch
Indemnified Par'1y, shall contribute to the arnount paid or payable by such tnaemnified earr-v
as a result ofsuch Losses (i) in such proportion as is appropriare to reflect the relative benefiti
received by the Cornpany and the Selling Shareholder on the one hand and rhe Book Running
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Lead Manager on the other hand from the Offer;or'(ii) if thc allocation provided above is not
perrnitted by Applicable Law, in such proponion as is appropriate to rellect nor onlr.the
relative benefits referred to in Section i4.3(i) above but atso the relative tault of the Company
and the Selling Shareholder on the one hand and of the Book Running Lead Manager on the
other hand in connection with the statements or omissions that resulted in such lossJs, claims,
damages or liabilities, as well a^s any other relevant equitable considerations. The rclative. benefits recelved by the Company and the Selling Shareholder on the one hancl and the Book
Running.Lead Manager on the other hand in connection with the offer shall u. J..^.0 i" u.
in the same respective proportions as the ner proceeds fiom the Offer (before deducting
expenses) recejved by the Company and the total fees (excluding expenses) received by the
Book Running Lead Manager, bear to the aggregate proceeds of tUe bffer, The relative fault
of the Company on the one hand and of the Book RunningLead Manager on the other hand
shall be determined by reference to, among other things, whether the unlrue or alleged untrue
statement of 'a material fact or disclosure or the omission or alleged omission 1o state a
material fact of disclosure relates to information supplied by the Company or its respective
Affiliates, or their respective directors, officials, employees, representatives. adr,isors,
consultaqts or agents, or by the Book Running Leaci Malager, and the Parlies' relative intent,
knowledge, access l.o information and opportunity to correct or prevcnt such statement or
omission, provided however thal the Company agrees that the oniy infrrrrnation supplied by
Book Running Lead Manager fur use in the Offer Documents is its legal name, logo.
registered address, details past issues handled (as required undcr Applicable i.arv) ancl cont"act
details.

16.4 The Parties acknowledge and agree that it would not be just or equitable if contribution
pursuantto this Section l6 were determined by pro rata allocation (even if the Book Running
Lead Manager were treated as one entity for such purpose) or by any other method of
allocation ttrat does not take account of the equitable considerations referred to in Section
16.3. The amount paid or payable by an Inciemnified Parry as a resulr of rhe losses, claims,
damages and liabilities referred to in Seotion 16.3 shall be deemed ro include, subject to the
limitations set forth above, any legal or other expenses reasonably incurred by such
Indemnified Parf,v in connection wirh investigating or defending any such action oi claim.
Notwithstanding theprovisions of this Section 16, none of the Book Running Lead Manager
shall be required to contribute any amount in excess of the fees (net of taxei and expens*es)
received by the Book Running Lead Manager pursuaff to this Agreement andTor the
Engagernent Lettel, and the obligations of the Book Running Lead Manager to contribute any
such amounts shall be several. No person guilty of fraudulent misrepresentation shall be
entitled to contribution in respect of such fraudulent misreprescntation foom any person who
lvas not guilty of such fraudulent misrepresentation. Norwithstandine anything contained in
this Agreement. in no event shall an1, Manager be liable fbr anv special, incidental or
consequential dantages, including lost profits or lost goodwill.

I6.5 Theremediesprovidedfor jn this Section l6 arenotexclusive anii shall not Iimit any rights or
remedies that may otherwise be available to any Indemnified Parry under the frigajemenr
L-."1 , or this Agreement or at law or ir equity. The Indemnificd Parties shall have nt dury o.
obligation, whether fiduciary or otherwise, to the Indemnifying Pa-rties as a result of this
Section 16.

16.6 The indemnity and contribution provisions contained in this Section i6 and the
representations, waran[ies, covenants and other statements of the Company contained in this
Agreement shall remain operative and in full force and effect regardless of any (i) tennination
of this Agreement or the Engagement Letter; (ii) actual or consiructive knowledge of, or any
investigation made by or on behalf of any lndemnified party or by or on biirdr or tle
Company or' its officers or directors or employees or any person Controlling the Company or
by or on behafof the Selling Shareholder; or (iii) acceptance of and payment for any Equity
Shares. Notwithstanding anlthing contained herein, in no event shall the Company be liable
for any special, incidental or consequential damages, including lost profits or lost goodrvill.

FEES AND EXPENSES
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18.

l8. r

The Company and the Selling Shareholder shall bear the fees and expenses of the BookRuming Lead Manager, as specified in the Engagement Letter. Ail costs, charges, fees andexpenses dtectly related to, and incurred in corinJction with the of'fer, including advertising,printing, road show cxpenses, accommodation and travel 
"*prnrrr,-rorts 

fbr legal counsel,regisfrar fees and bank.charges, fees.to be paid.to the Book'Runnrrgi.ud Manager or anyDesignated Intermediaries, fees payable to Sggl or srock r*"trunj.r i, Jepositories etc.. andpayments to consultants and advisors, shall be borne by the c<lmlanv in proporti,n l"o FreshIssue.

TAXES

All payments due under this Agreement ancl the Engagement Letter are to be made in Indian
Rupees. The company shall also reimburse the BoJk-R.unning Lead t t*ugu for any goods
and service tax, education cess, swachh bharat cess, value aided tax, or any similar taxes
1mq9se{ by any Govemmental Authority or .reguJatory authorify or court or rribunal,(collectively the "Taxes') that may be applicable io the iees m.ntiorJ in the Engagemeni
Letter. All payments by the Company are,iutject to deduction en account of uny ,uiif,fotaing
taxes under the Income Tax .{cq, 1961 applicable in connection with the fees pryuuii
commission ald expenses provided that the -ompuny shall promptly, 

"nJ 
in uny .r.nt *ithi'

30. (thirty) frq after any deduction of tax, furnish to the 
-Book 

Runrrurg Lead Manager anoriginal tax deducted at source (TDS) certificate in respect of any *ltniroiiing tax. where the
Company-is unable to pro'vide such withholding tax certificate, it shall reimburse the Book
Running Lead Manager for any taxes, interesi, penalties or other charges that the Book
Runling Lead Manager rnay be required to pay. If any Taxes (other than income tax) shal bedI:,. ol -if the cornpany shalr be required by Applicable Law to ,rake any deduclion orwithholding on account of taxes; then the Company shall (i) pay such additional amounts sothat the net amount rsceived by the Book Running Lead vtanager is not less than the amount
invoiced; and (ii) prornptly deliver to the Boof RLrnning [.lad i\,lanirgcr all tax receipts
evidencing payment ol-'l axes so cleducled or wirhheld. Eacir oi the Corn[any. shall prorrptly
pay (or in compliance with. Applicable Law, procure pa),ment of). an1 t'ces. sranrp, registration
or other taxes and duties, ilcluding interest and penilties, puyu6t. on, or in connection rvirh.
the issue or sale of the Equity Shares. 'r'he company snatt also pay any varue added, sales.
service or similar taxes, cess, duties or qharges payable in conneciion wirh the puy*rnt of.
commission and fees payable to the Book Running Lead Manager in accordance with the
terms of the Engagemeut Letter and the Underwritin!Agreement.

CONFTDENTIALITY

The Book Ruming Lead Manager agrees that all confidential information relating to tle offerand disclosed to the Book Running Lead Manager by the comp*y o. its ,{ffiliates, the
Selling Shareholder or by the direc-tors of the Company, the Selling Shareholder, whether
furnished before or after the date hereof, tbr the pr.por. or th"e offer shall be kept
confidential, from the date hereof until tlre (a) the cornpietion of the offer or (c) temrilation ofthis Agreement, whichever is earl:ier, provided that the foregoing confidentialitv obligation
shall not apply ro:

(i) any disclosure to investors or prr,rspective inveslors in conrrection with the Ofl-er. as
required under Applioable Law and disclosure al investor presentations ancl in
advenisemenis perlaining to the Offer:

I9.

19.1

(ii) any.-igf_ormation. to the extent trrat such information was or bcconrcs publicly
available other than by reason of discl<lsure by the Book Running Lead Manager in
violation of this Agreement, or was or becomis avaiiable to the B"ook Running Lead
Manager or its Affiliates., respective employces, research analysts. advisors, regal
counsel, independent auditors and other experts or agents fi.om i source which is or
was not known by such Book Runniirg Lead Managei or its Affiliares to be subject to
a confidentialib, obligarion ro the cornpany or its respective Affiliates. or to the
Directors and the Selling Shareholder;

4 Ot,,o^LnA.-

#"'8
/e

{qw
Page 53 o164



l

(iii) any disclosure to the Book Running Lead Manager, irs respective Aflliiates and the ir
respective employees, research analysts, advisors, legal counsel, insurers.
ihdependent auditors and other experts or agents for and in cJnnection with the of1br,
who shall be informed of their similar ionfidentiality obligations who wilt be
infomred of their rqilq co$i$ltlalitr obrigations o, *h"r. tie generauy adopted
internal policios roquire the Book Rinning Lid Manage. to i"tuin such Confidential
lnformation;

(iv) any inf,ormation made public or disclosed fo any third parly* with the prior consent of
the Company, as applicable;

(v) upon tle request or.delan{ ofany regulatory authority or any stock exchange having
juri_sdiction over the Book Ruaning Lead Managir o. uny of their ispectru!
Affiliates;

("i) any information which, prior to its disclosure in connection rvith the Offer rvas
already lawfully in the possession ol. the Book Running l_ead Manager or its
respective Affiliates;

(vii) any information that the Book Running Lead Manager in its sole discrerion deenr
appropriate to- disclose with respect to any proceeding for the protection or
enforcement of any of its or its respective Affiliates' rightiunder this Agreement or
the Engagement Letter or otherwise in connection with the Offer;

(viiii any information which is required to be disclosed in the offer Documents or in
connection with the Offer. including at investor prcsentations and in advertisements
penaining to the Offer:

(ix) any disclosure that the Book Running Lead Mauager in its sole discrerion deems
appropriate to defend or protect a claim in connectirii with any actlon or p;;;.;;h;;
or investigation-or Iitigation/potential litigation arising from or otherwise involviig
the Ofibr' to which the Book Running Lead Manager or its respective Affiliatei
become part1,;

(x) any disclosure pursuant to requirements under any law, rule or regulation or the order
of any court or tribunal or pursuant to any direction, demand, r".q"u.,t or requirernent- (whether or not having the force of law) of any centrar uant or any, judicial,
Goyernmenral, Authority having iurisdicrion over the Book Running L,ead iirlanug..
or its Affiliates or administrative agency or in anv pending tegal or admirristratiye
proceeding; or

If the BookRunning Lead Manager determine in its sole discretion that it has been requested
pursuant to, of are required by, law, reguletion, legal process, regulatory authority or any other
person that has jurisdiction over such BRLM's or its Affiliaier' u.iiriti.* to disclose any
confidential information or other information concerning the Company or the Selling
Shareho.lder or the Offer, such Manager or Affiliat. *uy disclose such confidential
information or other irformation without any liability to ih. Co-pany or rhe Selling
Shareholder.

19-2 The term "confirlential inforrnation" shall not include any information that is stated in the
Offer Documents and related offering documentation or whi.ch may have been filed with
relevant Governmental Authorities (excluding any informal filings or htngs with the SEBI or
another Governmental Authority where the SEBI or such ot-her Govemmental Authority
agrees that the documents are to be treated in a confidential manner.1, or anl,intbsnation
which, in the sole opinion of the Book Runntrg Lead Manager, is necessary in orderto make
the statements therein not misleading,

Any advice or opinions provided by the Book Running Lead Manager or its Affiliates ro the
Company or its Affiliates or to its Directors under oi' pursuant to-rhe ot1'er and the tenrs
speciflted.under the Engagement Lelter shall not be disclosed or

ffi
19.3
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third party wiftrout tire prior written consent of'the Book Running Lead Manager except where
such information is required to be disclosed under Applicabie Law; provided that if theinformafion is required to be so disclosed, the Company iharl piouia" *,r'sook R,r;ing-Lead
Manager with reasonable prior notice of such'requirement aucl ru.n aircLor,r=rl *irf,
sufficient details so as to enable the Book Running Lead Manager ro obtain appropriare
injunctive or other relief to prevent such ctisclosure, ind the corrrpany shall cooperate at its' own expense with any action that the Book Running Lead Manager may request, to maintain
the confidentialiry of such advice or opinions.

19'4 The Company shall keep confidential the terms specified under the Engagement Letter and
this Agreement and agree that no public announcement or commrnicition relating to the
subject matter of this Agreement or the Engagelrent Letter shall be issued or diJparched
Yitr:utthe prior written consent of the Book Running Lead Manager except as requ ired under
Applicable Law;providerd that if the information is riquired to bJso disciosed, the Company
shall provide the respective Manager with reasonable prior notice of such requirem"niuna
such disclosures, with'sufficient details so as to enable the Book Running Lead Manager to
obtain appropriate injunctive or other reliefto prevent such disclosure, and-the corpuny"rt utt
cooperate at their. own expense with any acdon thal the Book Running f-ruO frfao"g; *uy
request, to maintain the confidentiarity of such advice or opinions.

l9'5 The Book Running Lead Manager may not, without its respemive prior written consent, be
quoted or refened to in any document- release or communication prepared- issuej or
fransmitted by the Company (including any Affiliates or any directois,'ofTicers, og.no,
representatives and employees thereof).

19'6 Subject to Section l9.l above, the Book Running Lcad Manager shall be entitled to retain all
infolmation furnished by.the Company and its respecrive ,itfiliur.r, direclors, empl,rf.es.
agents; representatives or legal or other advisors. any intermediary appointed by the Company
and the notes, workings, analyses, studies, compilations ani interyretations thereoi in
connection with the 9trj., qd to reiy upon such information in connection with any defenses
available to the Bool< Rynning Lead Manager or its respective Affiliales unrier applicaule
Law, including any due diligence defense. T[e Book Running Lead Manager shali be entitted
to retain copies of any computer records and files containing iny information which have been
created pursuant to its automatic electronic archiving ano Uict -up procedures. Subject to
Section 19.1 above, all such correspondence, records, riork products and other papers supplied
or prepared by the Book Running Lead Manager or its respective Aftiljates in'relation io this
engagement heid or1 {isk or in any other media (including financial models) shall be the sole
property of the Book Running Lead Manager.

lg'7 The Company and the Selling Shareholder unequivocally and unconditionally represents and
walrants to the Book Running Lead Manager and its respective Affiiiates thai the^information
provided by it is in its or its Affiliates;, Iawful possession and is not in breach of any
agreement or obligation with respect_to any third parr-v's confidential or proprietary
information' The company and the Selling Shareholdei aclnowletlges and agrees ihat the
Book Running Lead Manager and its respective Affiliates shall have no liabiliil,. whcther in
contract, tort (including negligence) or othenvise under Applicable t.aw o. .qrit1,. in respect
of any error or omission arising l'rom, or in connection witir, any electronic comrnunication of
infilmiation or reliance thereon by the Companv and the Sclling Shareholder. and including
any act or omission of any service providers. and any unauthoriied interception. alteration or
frauduient generation or transmission of electronic trausnrission by any third parties.

19'8 The provisions of this Section 19 shail supersede all previous confidentiality agreements
executed between dre Company, the Selling Sharehoider and the Book Runring Lead' Manager. In the event of any confli.t b.t*""n the provisions of this Section lg and any such
previous confidentiality.agreement, the provisions of this Section lB shall prevail.

20, TERJT4 AND TERMINATION

The Book Running Lead Manager's engagement shall commence from the date of the
Ehgagemenf Letter and shall, unless terminated ear.lier pu-rsuant to the terms of the

I r^r*a:b- 
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Engagement Lette.r o1this Agreement, continue until the earlier of (i) commelcemcnt of
Tdi+g of+t Equity shares on tne stock Exchange, 

"r flil 
."rrpi.tion of period of l2 monrhs' from the date of Stock Exchange's observation tJttir on tir. n.itt n"a Herring prospectus, or(iii) such other dare r may be mutuaily ugr.rJ io i.;;-;, company and rhe BookRunning Lead Manager.

2a'2 rrril A-qgenrrent shall terminate upon the termination of the underwriting Agreement relatingto the Offer.

20.3 Notwithstanding Section 20.1 above, the Book Running Lead Manager may, at its solediscretion, unilaterally terminate this Agreement in respeciof itself immeiiatery uy a noiice inwriting:

(i) if any of the representations, warranties, undertakings, declaratrons or statements- made by the Company, its directors in the olfer* i)ocurnents. adveftisements,
publicity materials or any other media communication. in each case in relation lo theurler, or tn this Agreement or the Engagement Letler. or otherwise in relation to theoffer are determined by such uanagerlo be incorrect, untrue or misleading either' affl:rrratively or hy omission;

(i0 if ,the Engagement Letter or the Underwriting Agreement in conaection with rhe. O;ffer is terminated pursuant to its terms;

(iil) if there is any non-compliance or breach by the Company Entities, of Appticable Lawin connection wittr the offer or its obligations, repr"sentutions, warranties or
undertakings under this Agreement or the Engagement Letter;

(iv) if the o,ffer is postponed beyond the term as provided in Section 20. I or withdrawn
or abandoned for any reason prior to 12 (twelve) months from the date of the
Engagement Letter; or

(v) in the event that:

(a)

(b)

(c)

trading generally on SME. pratform orrlSE Limited has been suspended or
materially limited or minimum or maximum priccs for trading ha'e been
fixed, ormaximum ranges have been required, b.,- any of these Jxchanges or
any other applicable Govemmental Authori4,, or a niateriar disruprio"n has
occurred in commercial banking, securities senlement, payment or clearance
services in any of the cities in lndia;

a general bankins moratorium has been declared by Indian authorities;

there shall have occurred any material adverse change in the financial
markets in India, any outbreak of hostilities or terrorism or escalation
thereof or any calamity or crisis or any other change or development
invo]ying a prospective change in Indiao political, financial or economic
conditions (including the imposition of or a change in currency exchange
confrols or a ohange in c.urrency exc}ange rates) in each case ttre effect it
which event, singularly or logether with any other such event, is such as to
make it, ja the sole judgment of the Book Running Lead Manager
impracticable or inadvisable to proceed with the issue. offer. sale. altotmJ t
detivery or listing of'the Equity Shares on the rer.rrrs ,,,J i" if,, ."rr.l
contempiated in the Offer Docunrents: or

there shali have occurred any regulator), or policy change. or any
development involving a prospective'egulatory or polic1,, ctrange (including.
but not limited to. a change in the regulatory envi.ronment ln which th]e
company Entities operate ol a change in rhe regularions and guidelines
goveming the terms of the offer) or an,v order or dilective of the lteserve
Bank of India, SEtsI, the Registrar of Companies, Karnataka ar Bengaluru

(d)
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the stock Excl'nnge or any other Governmental Authority, that, in the sole
judgment of the Book Running Lead Manager, is materiii and adverse and
that makes it, in the sote judgment of the Book Running Lead Manager,
irnpracticable or inadvisable to proceed with the issue. ofier" sale, tr.a.s'fer.
allotment, delivery or listing of the Equity Shares on rhe renrrs and in the
manner contemplated in the Otter Docuirent"s.

the.inabilitv of the Company to obtain all necessary consenrs, approvals and
authorizations that are required to be obtained under the epilicable Law
pertaining to the Offer.

In case of any inconsistency or dispute between the tenns of this Agreemefi and the
Engagement Letter, the terms of this Agreernent shall prevail. Howeverl the Engagernent
Letter shall prevail over this Agreement solely where suci inconsistency or disputeiel-ates to
tho fees or expenses payable to the Book Run-ning Lead Manager tbr the off'er by the
Company.

(e)

20'4 Notwithstanding anything to the contrary containBd in this Agreement, if, in the opinion of
any Manager, any of the conditions set out io Section 9.3 js nol satisfied, such Manager shall
have the right, in addition to the rights available under this Section 20, to imm-ediately
tenniTate this Agreement with respect to itself by giving written norice ro the'Company. '

20,5 Notwithstanding. anytiring to the conffary contained herein, any of the parlies hereto (with
regard to ttreii obtigations pursuant to this Agreement) may terminate this Agreement with or
without cause ripon giving 10 (ten) calendar ilays' prior *.iurn notice at any"time prior to the
execution of the U-nderwriting Agreernent. Following the execution of the Underwriting
Agreemept, the Offer may be withdrawn and/or the services ol the Booli Running t-ead
Manager terminated only in accordance with the terms of the LJnderwriting Agreement.

20.6 Upon termination of this Agreement irr accordance with rhis Section 18, rhe parties shall
(except for any liability arising before or in relation to such terrnination and except as
otherwise provided herein or in ihe Engagement Letter) be released and discharged ftom their
respective. obligations under or pursuant to this A-ereement. However. the lrovisions ol'

. Sections I (Dertnilions and Interpretation), 12 (Governing Lmu), 13 (Ariitrarion), 14' (Severability),16 (Indemni4t),11 (Fees t4nd Expenses), 18 (iaxes), 19 (Cinfidentiality),20
(Term and Termination), a:nd2l.5 (l'lotices) shall survive any termination of this agp.*.nt.

zL.i The tennination of this Agreement shall not affect the Book Running Lead Manager,s right to
receive any fees which may have accrued to it prior to the date of termination and
reimbursement for out-of-pocket and other Offer related expenses incurred prior to such
termination as set out in the Engagement Letter. The Book Running Lead Manager shall not
be ,liable to refund any amounts paid as fees,'commissions, reimdursements, oirt-of-pocket
expenses or.expenses specified under the Engagement Letter, if the termination of tnit
Agreement occurs as a result of any act or omission of the Company or its respective
Affiliates.

20.8 In the event thatthe Offer is postponed or withdrawn or abandoned for any reason, the Book
Running Load Manager and the legal counsel shall be entitled to receive fees and
reimbursement for expenses which rnay have accrued to it up to the datc of sucii
postponement or withdrawal or abandonment as set out in the Engaggnlent L.e11cr.

24.9 Notwithstanding anything contained in this Section 20. in the event thar either the Engagement
Letter or.the Underwriting Agreement is terminated pursuant to its respective terris, this
Agreement shall stand automatical ly teim inated.

20'10 The terrrlination of this Agreement in respect of one Manager shall not mean that this
. Agreement is automatically terminated ih respect of any other Manager.

20.1 r
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zA'D This Agreoment shall also be subject to such additional conditions of .force mujeure and
termination that may be mutually agreed upon and set out in the Underwriiing Agreement and
any of the.Otlrer Agreements.

20.13 lf this Agreement is terminated pursuant to this Clause 20, the Company shall remain
reiponsible for the expenses to be paid or reimbursed by it pursuant to provisions of this
Agreement, regardless of the cause of such termination or non-consummation, and if any
Equiry Shares issued under this Offer have been transferred and Allotted pursuant to the terms
hereof, the represenfations and warranties in this Agreement shall also remain in efftct.

21. MISCELLANEOUS

21.1 No-modifiCation, alteration or amendment of this Agreemcnt or any of its terms or pr:ovisions
shall be valid or legallv binding on the Panies unless made in writing duly,executed by.or on
behalf of all the Pafties hereto,

No.Party shall assign or delegate any oftheir rights or obligations hereunder without the prior
written consent of the other Parties; provfded, however, that the Book Running Lead Manager
may. assign its rights under this Agreement to an Affrliate without the consent of the other
Parties.

21.2

21.3 This Agreement may be executed in counterparts, each of which when so executed and
delivered shall be deemed to be an original, but all such counterparts shall constitute one and
the same instrument.

21-4 This Agreement may be executed by delivery of a facsimile copy or PDF format copy of an
executed signature page with the same force and effect as the delivery oti an originally
executed signature page, In the event any of the Parties delivers a facsimile copy or PDF
format signature page of a signature page to this Agreement, such Par[ shall deliver an
originally executed signature page rvithin seven (7) Working Days of delivering such
facsimile or PDF format signaturo page or at any time thereafter upon request; provicied,
however, that the failure to deliver any such originally executed signature page shall not affect
the validity of the signature page delivered by facsimile or in pDF fbrnrar.

21 '5 A11 notices issued under this Agreement shall be in writing (which shall include e-mail, telex
or facsimile messages) and shall be deemed validly delivered if sent by registered post or' recorded delivery to or left at the addresses as specified below or sent to the e-mail address or
facsimile number of the Parties respectively or such other addresses or facsimile numbers as
each Party may notifu in uniting to the other.

If to the Compan],:

ME THODIITM SOFTWARE LIMITED
Registered office:
unit No. 109, lst Floor, Prestige Meridian - l, No. 29, M.G. Road, Bengaturu - 560 001. Karnataka,
India
Kind Attn: S. Muthukrishnan
Designation: Company Secretary and Compliance Officer
Tel: +91 78248 23132
E-mail: cs@methodhub.in

l.f to the Selling Shareholder:

K. CHANDRASEKHARAN
Address: New no. 26, Vaidyaram Streer, T. Nagar, Chennai 600 0l 7

Tel: +919790972266
E-mail: Chandrasekaran.chandra@gmail.com

If to the Book Running Lead Manager:

^2:Y 
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HORIZON MANAGEMENT PRIVATE LI MITED,
Adtlress:'56 E Hemanta Basu Sarani, Stephen House, t,albazar.
Kolkata - 700 001,
West Bengal, India

Emall: smeino/Dhorizon. net.co
Telephone: +91 33 4600 0607

Attention: Manav Goenka

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

Any notice sent to any Party shall also bc marked ro each of the other
Agreement.

21.6 Other than as provided in this Agreement the Parties do not intend to confer a

person that is not a parr),to this Agreement and any provision Of this A
enforceable by a person that is not a parf,v to this Agreenient.
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T'HIS SIGNATURE PAGE FORMS AN INTEC;RAI, PAR'I OF T}I[] OFI,IR
ENTERED INTO BY AND AMONG THE METHODIITJB SOFTWARE
C}IANDRASEKARAN AND HORIZON MANAGE]VIENT PRIVATE LIMI TED

IN WITNESS WHEREOF, this Agreement has been execured by the Parries or their
signatories the day and year first

SIGNED by

#'r
$'*
for and onbehalf of Mf,,TIIODHUB SOFTWARE LIMITED

Date: September 8. 2025
Place: Chennai
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llElrMENT
MITEI). K.

authorized



THIS STGNATURE PACE FORMS AN INTEGRAI, PART OF THE OFFER
ENTERED INTO BY AND AMONG TTIE METTIOD}IUB SOFTWARE
CHANDRASEKARAN AND HORIZON MANAGEMENT PRIVATE LIMITED

SIGNED by

I m^l*,/-wo L,

K. CHANDRASEKARAN

Date: September 8, 2025
Place: Chennai

Page 6l of64
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THTS SIGNATURE PAGE F'ORMS AN TNTEGRAL PART OF THE OFFER
ENTERED INTO BY AND AMONG THtr METHODHUB SOFTWARE
CHANDRASEKARAN AND HORIZON IVIANACEMENT PRIVATI LIMITED

IN wlrNESs WHEREOF, this Agreemenr has been executed by the parties or their
signatories the day and vear first aborre r.r,rifien.

SIGNED bv

Date: September 8l 2025
Place: Kolkata
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SCHEDULE I

Coordination with Stock Exchange for refund ol lozt, security deposit and media compliance

Ensure compliance with the SEBI UPI Ctcrrlars'drrd stall conOuct arTia*iGs as;""tio;A
in the sEBI circular SEBVHo/cFDlDtL2lctR/pl2o1gl22 dated February 15, 2018, sEBi
circular SEBI/Ilo/cFD@l!2lctNPtz02V2480l1,A4 dared March rc" iozt" as amended

Statement of'Responsibilities of the Book Running Lead Manager

Sr, I

No- ,

I capital structuring, positioning rt ut pany incruding its
operations/management/business plans/legal etc. Draftirig and design of tne oraft Red Hei.ing
Prbspectus and of statutoly advefiisements iucludingl a memoiandum containing salient
features of the Prospectus. The BRLM shall .ensure compliance with stipulated requlrements
and cornpletion of prescribed fomalities with the Stock Exchanges, Roi and SEBI including

2 uuE ulrgEnoe or Lompany s operahons/managemenVbusiness plansi legal etc, Dratli_trg, design
and reviewing of Draft Red l{erring Prospectus, Red Flerring Pros-pectus and nrospectirs
ilcluding memorandum containing salient features of the lrrospeitus. Tire Book Running Lead
Yaougpl shall ensure compliance rvith stipulatecl requirerlenis and cornplelion ol preicribed
formalities with the Stock Exchange, RoC and SEBI including finalization olprospectus an<1
RoC filing. fbllow up and coordiration till final approval lium all resulatorv aurhoriiieq

J Drafting and approval of ail statutorv adverr
4 Drafting and approvai of all pubtici, ;"t".i"t "th* tha,., .t"t"t"r) "dr"m,r.,;"rr;mentioned in 3 abqYq including media uronitoring. corporate advertisemenr hrochrrrp prc
5 Appointment of other intermediaries via

Bank and Bankers to the Offer (including coordinating all agreements to bi entered with such
parties)

6 Preparation ofroad show presentation and Freguentiy
show team

8

,7
Dornestic institutions,&anks/mutual funds marketing shategy

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

\-onouct Non-mstrtutlonal and Retail marketing of the Off'er, whiclr will cover, inter alia,o Formulating marketing strategies, preparation of publicity budgeto Finalize Media and pR strateg-y
r Finalizing centers for holding conf'erences for press and brokerso Finalizing collection centt es:
Follow-up on distribution ol' publicity ancl OlTer marerial including tbrrn, prospectus and
deciding on the quantUrn of the Of!'er material
tnternational inffi 

"h 
; i I i ;;-*r.;t; ;I*---..--r Finalizing the list and division of intemational inve stors for one-to-one meetings; andI Finalizing international road show and investor nreefino sehe.{rrtec

Domestic institutional marketing of the offer, wt iin *iil **r: inGr uria-.r lntemational and domesfi c markettng srrategy
r Iustitutionalmarketing strategy.
r Finalizing the list and division of domestic investprs for one-to-one meetings; and

_ o -. Finalizing domestic road show and investor meeting schedules. _
co-ordination with stock Exchange for Book Building ron-*are3iao;r,g tfii,*ls, ,"ck
trading and deposit of I o/o securiw denosir

9

10 Finalization of pricing, in consultation wltt, tt e Co-paor.
t1 r-ost-ullor actlvltles, v

submission of letters to
accounts, coordinating r

of the basis of allotmer
follow-up with bankers
various agencies coonec
to the issue, Self-Certi
refunds/ unblocking of t

etc.,

vhlch shall involve manag.ing Anchor book related activities and
regulators post completion of Anchor issue, management of escrow

rnderwriting, coordination of non- institutional allocation, flnalization
nt based on technical rejections, essential fbllow-up sieps including
to the issue and Self certified Sy'ndicate Banks and coorciination witi
:ted with the post-issue activity such as regish'ars to the issue. bankers
fied Syndicare Banks etc. lisring ol insrrumenrs, demar credir and
lunds announcement ol allocation and clispatch o1'refuncis to Bidclers.

of /wa\.\?\',Yl$i,t\J*bttrt 0A n^,,/*n*::----
-----
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pursuant to SEBI circular SEBUI{O/CFD/DLL2IgICIN202US7O dated J
including but not lirnited to ensuring appoinrment ol a nodal officer by
submission of their details to sEBI, ensuring fulfilment ol the re<luirernenr fbr
SMS alerts for ihe blocking and unblocking of Upl mandates, ensuring
requirement for the Registrar to submit details o1, cancelled, rvithi
applications, and ensuring that the bank accounts ofunsuccesstul Bidders to
Iater than one working Day from the date on which the .Basis of Allotment i
functions and duties of Book Running Lead Manager set out in the SEBI upl
the circular SEBI/HO/CFD /DIL2]P /CLN2OZI I S't 0 dated June 02, 202t, at e
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