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DATED [December I 6], Z0Z4

OF'FER AGREEMENT

AMONGST

AXIOM GAS ENGINEERING LIMITED

AND

ALPESHKUMAR NAGINBHAI PATEL

AND

SADIQUE ABDUL KADAR BANANI

AND

CORPWIS ADVISORS PRIVATE LIMITED
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This OFFER AGREEMENT (this "Agreement") is entered into on [December 16,2024), at [Hyderabad, TS]
between:

Axiom Gas Engineering Limited, a public limited company incorporated under the Companies Act, 1956,
having U23201GJ2007PLC051590 and having its registered office # 522TO 527, SWC Hub, 5th Floor, Opp
Rajpath Complex, Near Essar Petrol Pump, Bhaily, Vadodara, Vadodara, Gujarat, India, 391410 (the
"Company"), which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns;

AND

Alpeshkumar Naginbhai Patel, an Indian citizen, aged 51 years, residing at Flat No.603, Building No.l5,
Fam Chs Ltd Sector 11 Koparkhairne, Near Kalash Udyan, Plot No .19, Thane Maharashtra 400709 India,
(hereinafter referred to as the "selling Shareholder,,);

AND

Sadique Abdul Kadar Banani, an Indian citizen, aged 51 years, residing at Flat No. 203, Sayandri Apartment
Anant Nagar Maharashtra 440013India, (hereinafter referred to as the "selling Shareholder,,);

AND

CORPWIS ADVISORS PRMTE LIMITED, a company incorporated underthe Companies Act,2}l3,
having CIN: U74900MI{2014PTC322723 and having its registered office at G-07, Ground Floor, The
Summit Business Park, Andheri Kurla Road, Behind Guru Nanak Petrol Pump, Andheri East Mumbai -
400093 ("corpwis" or'lManager" or "Lead Manager" "LM"), which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors and

, ,.i, ot$r+%^g-ffi



(A)

l::'r;flt#iment, 
the company and the Manager are collectively referred to as the ,,parties,, 

and individually

fiff:lfilT*l,Naginbhai 
Patel and Sadique Abdul Kadar Banani are hereinafter together referred to as ,,Sening

WHEREAS:

The company proposes to undertake an initial public offering of equity shares of face value of { 5each of the company ("Equity Shares") comprising a tJsn isJrie or Equrty Shares aggregatingup to t 93,00,000 ( Rupees Ninety Three rakhs.dnly) dy the comffi (,,Fresh Ir;r".t;rr;6;an offerfor sale ofEquity Shares by-ttre selling Shareholders 
"ggr.g",l"g 

rip r,i r 10,00,000 (Rupees Ten Lakhsonly) Equiry Shares (the"offered Shares,,), complisin_loiup tJii,oo,000 (Five Lakhs onry) EquityShares each by Alpeshkumar Naginbhaipatit anJsaoique anaur Kadar Banani (,,offer forSale") in accordanct TP 9. companies Act, 2013, the Securities and Exchange Board of India(Issue of Capital and Disclosure Requirements) Regulationr, ZOiA l.,SnU ICDR Regulations,,)and other applicable laws, at such price as may be-deteininea trr.ougrr rixed price method as prescribedin the SEBI ICDR Resulations and as agreed upon betwee, in" co.pany, in consultation withthe Manager' The Fresh Issue and offer for sile are hereinafter collectively referred to as the ..offer,,. Theoffer will be made within India, to Indian institutional, ,"r-irriit ii".rui *a r"tril iou.rtoirt ffimr""with the SEBI ICDR Regulations.

Each of the Selling shar-eholders has, severally and not jointly, authorized and consented to participate
in the Fresh Issue & offer for Sare in the manner indicated in Schedule I.

The board of directors of the company (the "Board of Directors") pursuant to a resolution datedNovember 27,2024, and the shareholders of tle Company pursuant to a resolution dated November28,2024, adopted at their meeting in accordance with Section 62(l)(c) of thecompaniesAct,
2013 have approved and authorized the Offer;

The company and Selling shareholders have appointed corpwis as the lead manager and such lead
manager has accepted the engagement in terms of the engagement leffer dated April 26,2024 (the
'oEngagement Letter"), to manage the offer, subject to the terms and conditions set forth therein.

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

(F) Pursuant to the SEBI ICDR Regulations, the Manager is required to enter into this Agreement with the
Company.

Now, THEREFoRE, for good and valuable consideration, the sufficiency of which is acknowledged, the
Parties hereby agree as follows:

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement, including the recitals, shall, unless specifically defined
herein, have the meanings assigned to them in the offer Documents (as defined hereln), as the context
requires' In the event of any inconsistencies or discrepancies between the defuritions contained
in this Agreement and in the offer Documents, the definitions in the offer Documents shall prevail, to
the extent of any such inconsistency or discrepancy. The following terrns shall have the meanings
ascribed to such terms below:

"Affiliate" with respect to any Party shall mean (i) any other person that, directly or indirectly, through
one or more intermediaries, Controls or is Controll ed, (as defined herein)by or is under common Control
with such Party, (iD any other person which is a holding .o*p*y, rotriaiu.y or joint venture of
farty, and/or (iii) any other person in which such party has a ,,significant inttuenc 

",, 
; ;M

(B)

(c)

(D)

(E)

1.1
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"significant influence" over such Party, where "significant influence" over a person is the power toparticipate in the management, financial or operating policy decisions of that person but is less thancontrol over those policies and shareholders beneficiaity notoing, directly or indirectly, through oneor more interrnedimies a20Yo or more interest in the voting poier of that person arl'presumed tohave a significant influence over that person. For the pr.poffi of this definition, the terms ,,holding
company" and "subsidiary" have the respective meanings set forth in Sections 2(46) and2(g7) of thecompanies Act,20!3,respectively. For avoidance of doubt, the promoters and members of thePromoter Group, companies promoted by any of the Promoters are deemed to be Affiliates of thecompany' The terms "Promotet'' and "Promoter Group" shall have the respective meanings set forthin the Offer Documents.

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

"Allotment" or "Allotted" means, unless the context otherwise requires, allotment or transfer, as thecase may be of Equitv Shares offered pursuant to the Fresh Issue -i o*ri., #;;d#;ilares bythe selling shareholders pursuant to the offer for Sale to the successfut giod.rr.

"Anti-Money Laundering and Anti-Terrorism Laws" shall have the meaning given to such term inSection 3.60;

"Applicable Law" shall mean any applicable law, bye-law, rule, regulation, guideline, circular, order,notification, regulatory poricy (including any requirement ,rJ"., o, notice of, any regulatory
body), compulsory guidance, order or decree of any court or any arbitral authority, or directive,
delegated or subordinate legislation in any applicablejurisdiction, inside or outside India, including any
applicable securities law in any relevant jurisdiction, the SEBI Act, the scRA, the SCRR, the
Companies Act, the SEBI ICDR Regulations, the Listing Regulations, the Foreign Exchange
Management Act, 1999 and the respective rules and ..grtutiom tt ereunder, and the guidelines,
instructions, rules, directions, notifications, communications, orders, circulars, notices andregulations issued by any Governmental Authority or Stock Exchanges (and ,uirr, ..gututiorr,
orders and directions in force in other jurisdictions which may apply to the Issue);

"Arbitration Act" shall have the meaning given to such term in section I l.l;
"Basis of Allotment" shall mean the basis on which Equity Shares will be Allotted to successful
applicants under the Offer, as described in the Offer Documents;

"Board of Directors" shall have the meaning given to such term in Recital (c);

"Companies Act" shall mean the Companies Act, 2013 and/or the Companies Act, 1956, as
applicable;

"companies Act, 1956" shall mean the companies Act, 1956, and the rules, regulations,
modifications and clarifications made thereunder, as the context requires without reference to the
provisions thereof that have ceased to have effect upon notification of the sections.of the Companies
Act,20131,

"companies Act, 2013" shall mean the Companies Act, 2013, and the rules, regulations,
modifications and clarifications made thereunder;

o'company" shall have the meaning given to such temr in the preambre;

"Company Entities" shall mean the company and its Subsidiaries, as set out in Annexure B and in
the Offer Documents;

trol" shall have the meaning set forth under the Securities and Exchange Board
Regulations, 2011, as amended, and

;;,:";"':'"""i; rx



"Controlling" and "Controlled,, shall be construed accordingly;

"corpwis" shall have the meaning given to such term in the preamble;

"Critical Accounting Policies" shall have the meaning given to such term in Section 3.42;

"Depositories" shall mean National Securities Depository Limited and central Depository Services
(India) Limited;

"Dispute" shall have the meaning given to such term in Section I 1.1;

"Disputing Parties" shall have the meaning given to such term in Section 1 l.l;
"Draft Prospectus", shall mean the draft prospectus used or to be used in connection with the offer,
to be filed with Stock Exchanges, and issued in accordance with the Companies Act and the SEBI
ICDR Regulations, together with any amendments, supplements, notices, corections or corrigenda
thereto;

"Encumbrances" shall have the meaning given to such term in Section 3.5 and the term"Encumber" shall be construed accordingly;

"Engagement Letter" shall have the meaning given to such term in Recital (D);

"Environmental Laws" shall have the meaning given to such term in Section 3.27;

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

"FEM4" shall mean the Foreign Exchange Management Act, 1999;

"FDI Policy" shall mean the consolidated FDI Policy, effective from October 15,2l2l,issued by the
Department for Promotion of Indushy and Internal Trade, Ministry of Commerce and lndustry,
Government of India, and any modifications thereto or substitutions thereof, issued from time to time;

"Governmental Authority" shall include the SEBI, the Stock Exchanges, the Registrar of
Companies, the I{BI, and any national, state, regional or local government or governmental,
regulatory, statutory, administrative, fiscal, taxation, judicial, quasl-ludicial or government- owned
body, department, commission, authority, court, arbitrator, tribunal, agency or entity, in India or outside
India;

"Governmental Licenses" shall have the meaning given to such term in Section 3.20;

"Group Companies" shall have the meaning given to such term in the Offer Documents:

"ICAI" shall mean the Instifute of Chartered Accountants of India;

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

"Ind GAAP" shall mean generally accepted accounting principles applicable in India, as

promulgated (i) by the Indian Institute of Chartered Accountants, and (ii) under the (Indian)

Companies Act, 1956.

"Indemnified Party" shall have the meaning given to such term in Section (13.1);

ing Party" shall have the meaning given to such terrn in section (r3.2);

ffi h(WW
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"fntellectual Property Rights" shall have the meaning given to such term in Section 3.2g;

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

"rssue/offer Price" shall have the meaning given to such term in Recital (A);

"Offer Documents" shall mean the Draft Prospectus, the Preliminary Offering Memorandum, the
Offering Memorandum, and the Prospectus together with the Bid cum Application Form including
the abridged prospectus and any amendments, supplements, notices, corrections or corrigenda to such
offering documents;

"Listing Regulations" shall mean the Securities and Exchange Board of hrdia (Listing
obligations and Disclosure Requirements) Regulations, 2015, as amended;

"Loss" or "Losses" shall have the meaning given to such term in Section 13.l;

"Manager" shall have the meaning given to such term in the preamble;

"Material Adverse Change" shall mean, individually or in the aggregate,a material adverse change,
probable or otherwise, or any development involving u prorpr.Ii-u.Laterial adverse change, (i) in
the reputation, condition (financial, legal or otherwise)j assets, liabilities, revenues, .uri' flows,
lusiness, management, prospects or operations of 

- 
the Company and Material Subsidiaries

individually or taken as a whole, and Company Entities taken as a wlole, whether or not arising from
transactions in the ordinary course of business (including any loss or interference with its brisiness
from fire, explosions, flogd 9r other calamity, or any miteriit escalation in the severity of tn.
olgging COVID-19 pad:*1c. or any new epidemic or pandemic (man-made or natural); (ii) in the
ability of the Company Entities to conduct their respective businesses and to own or lease their
respective assets or properties in substantially the same manner in which such business was previously
conducted or such assets or properties were previously owned or leased as described irthe Offer
Documents; (iii) inthe abllrU olttre Company to perform its obligations under, or to complete the
transactions contemplated by, this Agreement or the other Agreements;

"Other Agreements" shall mean the Engagement Letter, the Underwriting Agreement, any cash
escrow and sponsor bank agreemen! any syndicate agreement, any monitoring agency agreement
or any other agreement entered into by the company in connection with the offer;

"Offering Memorandum" means the offering memorandum, consisting of the prospectus together
with all supplements, corrections, amendments or corrigenda thereto;

"Party" or "Parties" shall have the meaning given to such term in the preamble;

"Promoters" shall mean promoters of the Company being Mr. Alpeshkumar Naginbhai patel, Mrs.
Kinnari Alpeshkumar Patel, Mr. Sadique Abdul Kadar Banani and Mrs. Asma Mohamad Sadique
Banani;

"Preliminary Offering Memorandum" means the preliminary offering memorandum consisting of
the DraftProspectus together with all the supplements, corrections, amendments or corrigendathereto;

"Prospectus" shall mean the prospectus used or to be used in connection with the Offer, to be filed
with the Registrar of Companies, and thereafter with SEBI, the Stock Exchanges, and any other
Govemmental Authority, as applicable, and issued in accordance with the Companies Act and the SEBI
ICDR Regulations, together with to such prospectus, and any amendments, supplements, notices,
corrections or corrigenda to such prospectus and international supplemenvwrap;

"RBI" shall mean the Reserve Bank of India;

r of Companies" shallmean of Companies, Gujarat Dadra and Nagarthe Registrar

W'\s-:e------ W



at Ahmedabad;

"scRA" shall mean the Securities contacts (Regulation) Act, 1956, as amended;

"SCRR" shall mean the Securities Contracts (Regulation) Rules, 1957, as amended;

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

"sEBr Acf' shall mean the Securities and Exchange Board of tndia Act, 1992;

"SEBI circulars" shall have the meaning given to such terrn in section 3.55;

"Stock Exchanges" shall mean the recognized stock exchanges in India where the Equrty
Shares are proposed to be listed;

"Underwriting Agreement" shall have the meaning given to such term in Section 1.3; and

"UPI Circulars" shall mean Circular (SEBI/HO/CFD1Dtr-2ICB,/P1Z0l8/138) dated November l, 201g,
circular (SEBUHO/CFD/DIL2ICE/P12OL9/50) dated April i, 20t9, circular
(sEBIlHo/cFDlDL2/crR/P12019176) dated June 28, 2otg, circular
(sEBllHo/cFDlDLzlcRlplz0lg/85) dated July 26, 2otg, circular no.
(SEBI/I{O/CFDIDCR2/CWP120191L33) dated November 8, 2)ig, circutar no.
(SEBI4IO/CFD|DL2|CWP1202O/50) dated March 30, 2020, circular no.
(SEByHO/CFD/DL2lCElPl202l.l248OllM dated March 16, 2yit, circulm no.sEBlll{o/cFDlDLztPlcw2lztl57} dated June z, 2ozt, circular no.
SEBIII{O/CFD1DTL2|CWP|2022/45 dated April 5, 2022, SEBI circular no.
SEByIIO/CFD/Dtr-2/CB'1P12022/5I dated April 20, 2022, SEBI circular no.
SEBI/I{O/CFD/D[-2D/CW2022175 dated May 30,2022, and the SEBI Master Circular, SEBI
master circular number SEBI/HOA4IRSD/POD-I/P/CIN2O23I7O datedMay 17,2023 (totheextent
applicable to IJPI), SEBI circular number SEBI/I{O/CFD1TPDLICINP1ZO23Ii4O dated August 9,ZOZ3
along with (r) the circulars issued by the National Stock Exchange of India Limited having reference
no.2512022 dated August 3,2022; and (ii) the circulars issued by BSE Limited having r"fo"o.. no.
20220803'40 dated August 3, 2022 and any subsequent circulars or notifications issuid by SEBI in
this regard;

"Working Day" shall mean all days on which commercial banks in Mumbai, ladia are open for
business, provided however, for the purpose of announcement of the offer price and the Offer
Period, "Working Day" shall mean all days, excluding all Saturdays, Sundays andpublic holidays
on which commercial banks in Mumbai, India are open for business and the time period between the
Offer Closing Date and listing of the Equrty Shares on the Stock Blstranges, "Working Day,, shall
mean all trading days of the Stock Exchanges excluding Sundays and bank holidays in India in
accordance with circulars issued by SEBI.

1.2 In this Agreement, unless the context otherwise requires:

(i) words denoting the singular number shall include the plural and vice versa;

(ii) headings and bold typeface me only for convenience and shall be ignored for the
purposes of interpretation;

(iii) references to the words "include" or "including" shall be construed without limitation;

(iv) references to this Agreement or to any other agreement, deed or instrument shall be
construed as a reference to this Agreement or to such agreement, deed or instrument as the
same may from time to time be amended, varied, supplemented or novated;
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1.3

(v) references to any PartY shall also include such party's successors in interest andperrnitted assigns or heirs, executors, administrators and successors, as the case may be,
under any agreement, instrument, contract or other document;

(vi) references to a o'person" 
shall include any natural person, firm, general, limited or limited

liability parurership, association, corporation, company,'limited liability company, joint
stock company, trust, joint venture, business trust or other entity or unincorporated
organization;

(vii) references to statutes or regulations or stafirtory or regulatory provisions include such statutesor statutory provisions and any orders, rules, regulations, guidelines, clarifications,
instruments or other subordinate legislation made und-er them as amended, supplemented,
extended, consolidated, re-enacted or repraced from time to time;

(viii) references to a number of days shall mean such number of calendar days unless
otherwise specified. When any number of days is prescribed in this Agreement, such numberof days shall be calculated exclusive of the first day and inclusive of the last day;

(ix) references to a section, paragraph, clause, schedule or annexure is, unless indicated to the
contrary, a reference to a section, paragraph, clause, or Annexure of this Agreement;

(x) time is of the essence in the perforrnance of the Parties' respective obligations. If any timeperiod specified herein is extended, such extended time shall also be of the essence;
and

(xi) references to "knowledge", o'awaxeness" 
or similar expressions of a person regarding a matter

shall mean the actual knowledge of such person after making aue aiugence inqiiries and
investigations which would be expected or required from a person ofordinaryprudence,
or if the context so requires, the actual knowledge of such person,s directors, officers,
partners, ortrustees regarding such matter.

The Parties agree that entering into this Agreement or the Engagement Letter shall not create or deem
to create any obligation, agreement or commitrnen! whether express or implied, on the Manager or
any of their Affiliates to purchase or place the Equity Shmes to be issued pursuant to the offer, or
to enter into any underwriting agreement (the "Underwriting Agreement,,) in connection with the
offer or to provide any financing or underwriting to the -o-p*y 

and its Affiliates. For the
avoidance of doubt, this Agreement is not intended to constitute, and should not be construed as, an
agreement or commitrnent, directly or indirectly, among the Parties with respect to the placement,
subscription, purchase orunderwriting of any Equrty Shares. kr the event the Company, Selling
Shareholders and the Manager enter into an UnderwritingAgreemenlsuchagreement iall,inter-
alia,rncludecnstomaryrepresentations andwarranties, conditions as to closing of the offer linctuoingthe provision of comfort letters, arrangement letters and legal opinions), lock-up from the Company,
indemnity, contribution, termination andforce majeureprovisions, in forrn and substance satisfactory
to the parties thereto.

OFFERTERMS

The offer will be managed by the Manager in accordance with the inter-se allocation of
responsibilities annexed to this Agreement as Annexure fi.

The Company and Selling Shareholders shallnot, withoutthe priorwritten approval ofthe Manager, file
any ofthe offer Documents with the SEBI, any Stock Exchange, the Registrar of Compaiies or

Governmental Authority, as applicable, or make any offer relating to the Equity Shares

,,
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2.3

2.4

permissible under Applicable Law, in which case any such changes will be done in prior consultation
ofthe Manager).

All decisions with respect to the Offer shall be taken by the Company, through its Board of Directors
or a duly constituted committee thereof and Selling Shareholders and shall be conveyed in wdting
to the Manager by the Company and Selling Shareholders.

The Basis of Allofinent and all allocations and allotrnents of Equity Shares made pursuant to the Offer
shall be fnalized by the Company and Selling Shareholders in consultation with the Manager, Registrar
to the offer, and the Designated Stock Exchange in accordance with Applicable Law.

The Company and Selling Shmeholders undertake and agrees that it shall not access or have recourse
to the money raised in the Offer until receipt of the final listing and trading approvals from the
Stock Exchange, till which time such monies will be kept in a sepaxate account in accordance with
Applicable Law. Notwithstanding anything contained in this Agreement, the Company and Selling
Shareholders shall refirnd the money raised in the Offer, together with any interest on such money
as required under Applicable Law, to the applicants, if required to do so for any reason, including due
to the delay or failure to obtain listing or trading approvals or under any direction or order of the SEBI
or any other Governmental Authority.

The Company and Selling Shareholders shall take such steps, as expeditiously as possible, as are
necessaxy to ensure the completion of listing and commencement of trading of the Equity Shmes on
the Stock Exchanges within six Working Days of the Offer Closing Date, or any other lime period
prescribed under Applicable Law.

Subject to Section 2.5 and 2.6, the Company and Selling Shareholders agrees and undertakes
that refunds to unsuccessfirl applicants or dispatch of Allotrnent Advice shall be made in accordance
with the methods described in the Ofler Docu'nents shall be made available to the Registrar to the
Offer

The Company and Selling Shareholders shall, immediately after filing the DP, obtain authentication
on the SEBI Complaints Redress System (*SCORES") in compliance with the SEBI circular
(cIR/oIAE/l12013) dated April 17, 2ot3 read with the SEBI circular
SEBI/HO/OIAE/IGRD/P/CIR/2022/0150 dated November 7,2022, in relation to redressal of
investor grievances through SCORES. The Company and Selling Shareholders shall set up an investor
grievance redressal system to redress all Offer -related grievances to the satisfaction of the Manager
and in compliance with Applicable Law.

The Company has entered into an agreement with each of the National Securities Depository Limited
and Central Depository Services (India) Limited for dematerialuation of the outstanding Equity
Shares.

2.10 Prior to the filing of the Draft Prospectus with the Registrar of Companies, the Company shall obtain in-
principle approvals from each of the Stock Exchange for the listing and trading of the Equity Shares
and shall select in consultation with the Manager one of the Stock Exchange as the Designated
Stock Exchange. The Company shall apply for final listing and tading approvals within the period
required under Applicable Law or at the request of the Manager.

2.ll The Manager shall have the right to withhold submission of any of the Offer Documents , the Registrm
of Companies, the Stock Exchange or any other Governmental Authority in the event that any

requested by the Manager which in the opinion of the Manager is required for sucb
is not made available, in a timely manner, by the Company, its Affiliates or
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3.

3.1

or the information already provided to the Manager is untrue, misleading or incomplete.

2'12 The Parties acknowledge and agree that the Equrty shares have not been, and will not be,
registered under the U.S. Securities Act and willnot be offered or sold outside India.

2'13 The rights, obligations, representations, warranties, covenants and undertakings and indemnities of
each of the Parties (unless otherwise set out herein) under this Agreement shall be several and notjoint.

REPRESENTATIONS' WARRANTIES, COVENANTS AND TINDERTAKINGS, SUPPLY
OF'INFORMATION AND DOCUMENTS BY THE COMPANY
The company and selling Shareholders, as of the date of this Agreement, the date of the Draft
Prospectus, the Prospectus, Allotment, Offer Opening Date, Offer Closing Date, and Listing of the
Equtty Shares, represents, warrants, covenants and undertakes to the Manager the following:

Each of the company Entities has been duly incorporated, registered and is validly existing as a
company under Applicable Law, has the corporate power and authority to own or lease its respective
movable and immovable properties and to conduct its respective businlss (including as described in
the offer Documents) and no steps have been taken or threatened or notice received, for its winding
up, liquidation, initiation of proceedings, or appointment of an insolvency professional (including
interim resolution professional or resolution professional in relation to any action initiated against the
Company under the Insolvency and Bankruptcy Code, 2016 or receivership under the laws of tndia.
Each of the company Entities is, and immediately after the offer closing Date and immediately
upon the consummation of the transactions contemplated in the Underwriting Agreement and the
Offer Documents, will be, Solvent. As used herein, the term o'Solvent,, means, with respect to an
entity, on a particular date, that on such date, (i) the fair market value of the assets is greater than the
liabilities of such entrty, (ii) the present fair saleable value ofthe assets ofthe entity is greater than the
amount that will be required to pay the probable liabilities of such entity on its debt as they become
absolute and mature, (iii) the entity is able to realue upon its assets and pay its debts and other
liabilities (including contingent obligations) as they mature or (iv) the entity does not have
unreasonably small capital. Except as disclosed in Annexure B, the Company has no other
subsidiaries in terms of Applicable Law. The Company has no associate companies, joint ventures or
any other ventures over which it exercises Control in terms of Applicable Law. Further except
as disclosed in Annexure C, the Company has no other "Material iubsidiary,, as per the Listing
Regulations;

Each of the Company Entities has obtained and shall obtain all their respective authorizations,
approvals and consents, which may be required under Applicable Law and/or under contractual
arrangements by which it may be bound or to which any of its assets and properties may be subject,
in relation to the offer and has complied with, and shall comply with, such authorizations, approvals
and consents, all applicable law and its constitutional documents and contractual arrangements by
which it may be bound in relation to the Offer. The Company has the corporate power and has duly
obtained all approvals forperformance of its obligations under this Agreement, the Other Agreements
and each of the Offer Documents (including, without limitation, written consents or waivers of
lenders and any other third paty having any pre- emptive rights) and has complied with, and shall
comply with, the terms and conditions of such approvals. The Company has the corporate power and
authority or capacity, to invite, offler, issue and allot the Equity Shares pursuant to thq Offer and
there are no restrictions under Applicable Law or the Company's constitutional documents, or any
agreement or instrument binding on the Company or to which any of its assets or properties are subject,
on the invitation, offer, issue, and allotrnent by the Company of any of the Equity ih*., pursuant to
the Offer. The Company is eligible to undertake the Offer pursuant to the requirements of the
Companies Act, SEBI ICDR Regulations and Applicable Law;

3.2

the Companies Act, 2013 andfrz(ffi
are the only promoters of the Company under
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ICDR Regulations, and are the only persons who are in control of the company. The promoters,
the Promoter Group, and the Group Companies have been accurately described without any
omission and there is no other promoter or entiv or person that is part of the promoter group, orgroup companies (each such term as defined under thesEBI ICDRRegulations)oftheCompany,
other than the entities disclosed as the Promoters, the Promoter Group, or the Group companies in theDraft Prospectus, or as will be disclosed in the Draft Prospectus ani prospectus. Further, there areno companies or firms with which the Promoters have disassociated in the precedirg irrree y.a.,Except as mentioned below;

3.4

3.5

The company has obtained approval for the offer pursuant to a board resolution dated November27,2024 and shareholders' resolution dated November 28 ,2024 and,has complied with and agrees tocomply with all tenns and conditions of such approvals;

This Agreement has been and the other Agreements will be duly authorized, executed and deliveredby the company, and each is or will Le a valid and legaily binding instrument, enforceable
against the company, in accordance with its tenns, and the exicution and delivery by the companyof; and the perforrnance by the company and Selling Shmeholders of its obligations under, this
Agreement and the other Agreements does not and shall not conflict with, result in a breach or violationof, or imposition of any pre-emptive right, Iien, negative lien, mortgage, charge, pledge, security
interest defects, claim, trust or any other encumbrance or fiansfer r.rt i-rtior, both present and future,any covenant, tansaction, condition or arrangement, executed directly or indirectly,
('Encumbrances") on any property or assets of any of ttre company, contravene any provision ofApplicable Law or the constitutional documents of the company or any agreement or other
inskument binding on the company or to which any of the assets or properties of the companyis subject, and no consent, approval, authorization or order of, or qualification with, a,yGovermental Authority or under any contractual arrangements bywhichtheCompanyisbound,is
required for the performance by the company of its obligations unier this Agreement or the other
Agreements, except such as have been obtained or shalibe obtainedpriortothe completion of the
Offer;

The Company shall ensure that each Group Company has uploaded on its respective website the
financial information as required to be disclosed by it pwsuant to the SEBI ICDR Regulations;

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

None of the Company, its Subsidiaries, its Directors, its Promoters, members of the promoter Group,
and the companies with which any of the Promoters or Directors are associated as a promoter or
director or person in control are: (i) debarred or prohibited (including under any partial, interim, ad-interim prohibition or prohibition in any other form) from accesJing the capital markets or are
restrained from buying, selling, or dealing in securities, in either case gnder any order or direction
passed by the SEBI or any other Governmental Authority; or (ii) none of the Company, its
Subsidiaries, Promoters, Directors and members of Promoter Group and companies with which
Promoters and Directors are associated as promoter or directors me suspended from trading on the
Stock Exchanges including non-compliance with listing requirements as described in the SEBI
Generar order No. r 

"rio"i? 
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investigation against the company, its subsidiaries, homoters, Directors, members of the promoter
Group and Group Company;

3'9 (i) None of the company Entities, nor the Directors, Promoters , or promoter Group, have beenidentified as 'wilful defaulters' or 'fraudulent borowers' as defined under the SEBI ICDRRegulations, by the RBI or any other Governmental Authority, and (ii) none of the promoters orDirectors of the company have been (a) identified as 'fugitive economic offenders,, under section12 of the Fugitive Economic offenders Ac! 2018; o, 1b; urro"iated as director,promoterand
persons in contror with any company decrared to be a vanishing company;

3'10 Neither the company Entities, nor any of the company's Directors or promoters or companies withwhich any of the Promoters or the Directors were associated as a promoter is/was on the
'odissemination board" board established by the SEBI. Each of the company Entities, Directors and thePromoters of the company, are not and have not been a director or promoter of any company thatis an exclusively listed company on a derecognized, non-operational or exited stock exchange which
has failed to provide these trading platforn or exit to its ;hareholders within eighteen (lg) monthsor such extended time as permitted by the SEBI, during tle ten years preceding the date of filing of
the Draft Prospectus. None of the Directors or the Promoters of the company has been (a) a promoter
or director of any company or is related to a promoter or director of any company, which has been
compulsorily delisted in terms of Regulation 24 of the Securities and Exchange'noaro of India(Delisting of Equity Shares) Regulations, 2009 or in terms of Regulation 34 of the securities and
Exchange Board of India @elisting of Equity Shares) Regulations,202l during the l0 years preceding
thedateoffilingthe DP with the SEBI; or (b) a director or promoter of any company which
has been identified as a shell company by the Ministry of corporate Affairs, Govemment of
India pursuant to its circulm dated June g, 2077 (bearing ."f.."r"" o3/73lzol7 -)I--II) and in respectof which no order of revocation has been subsequently passed by SEBI, the relevant stock
sxshange(s), the Ministry of Corporate Affairs o. *y oth.. Governmental Authority;

3'11 the proceeds of the shall be utilized for the puposes and in the manner set out in the sectiontitled
"obiects of the offif in the offer Documents. Any changes to such purposes of utilization of the
proceeds of the Fresh Issue &/or offer for sale after the completion of the offer shall only be carried
out in accordance with the relevant provisions of the Companies Act and other Applicable Law and
the Company and the Promoters shall be responsible for compliance with Applicable Law in respect
of variation in the terrns of utilization of the proceeds of the offer disclosed inthe offer Documents;

3'12 The Draft Prospectus has been, and the Prospectus, each as on its respective dates, shall be, prepared
in compliance with all Applicable Laws. Each of the offer Documents as on their respective dates: (A)
contains and shall contain information that is and shall be true, fair, corect, compiete and adequate
as required under Applicable Law to enable the investors to make a well-informed decision with
respect to an investnent in the offer; and (B) does not and shall not contain any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they are made, not misleading;

3'13 All of the issued, subscribed, paid-up and outstanding share capital of the company, including the
Equtty shares proposed to be issued and allotted in the Fresh Issue/offer ror sate , have been
duly authorized and validly issued under Applicable Law and are free and clear from all
Encumbrances and fully paid-up in compliance with Applicable Law including the Companies Act,
the foreign investment regulations in India and the Foreign ExchangeManalementAct, 1999and
rules and regulations thereunder, and conforms as to legal matters to the descripiion contained in the
offer Documents, except as disclosed in the Draft Prospectus, and will be disclosed in the
Prospectus. Further, the Company has made all necessary declarations and filings under Applicable
Law in this regard. The company does not have any partly paid-up shmes;

s of securities by the company Entities have been made in compliance with, the
including Section 67(3) of the companies Act, 1956, sections 23 and 42 oi r#
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Companies Act, 2013, as applicable, SEBI @isclosure and Investor protection) Guidelines, 2000,SEBI ICDR Regulations and Applicable Law (including all applicable foreign exchange laws).The company has only one class of Equity Shares ana itre Equrty Shares proposed to be issuedand allotted pursuant to the Fresh Issue by the company shall rartk parr passuwith the existingEqurty Shares of the Company in all respects;

3'15 The company, the Promoters, and the Promoter Group are in compliance with the companies(Significant Beneficial owners) Rules, 2018, as arnended, to the extent applicable;

3'16 other than as disclosed in the Draft Prospectus under the section ,,History 
and certain corporateMatterf', the company has not undertaken any material acquisitions or divesbnents ofbusiness/undertakings, mergers, amalgarnation in th; 10 yems preceding the date of the DraftProspectus' other than as disclosed in the Draft Prospectus r.rnder the section ,,History andcertain Corporate Matters", there are no (a) subsistinj material contracts to which the company

is a party, other than in the ordinary course of business; @f subsisting shareholders, agreement withrespect to the shareholding of the company (even if the company is not party to such agreements
but is aware of them), or (c) other agreements, deed of assignments, acquisition agreements, inter-se agreements, agreements of like nature other. Furttrer. there are no inter*J agreements or
arrangements and clauses or covenants which are material in nature and that there are no clauses orcovenants which are adverse or pre-judicial to the interest of the minority or public shareholders.
Further, no Shareholder is entitled to any special rights vis-d-vis the company. Further, except
as disclosed in the Draft Prospectus and as will be disclosed in the Draft prospectus and prospectus,
there have been no (i) time or cost overun in setting up projects, and (ii) defaults or rescheduling orrestructuring of borrowings with financial institutionr oi brrkr.

3'17 other than the options ganted to employees (as such term is defined in the SEBI ICDR
Regulations and the Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2O2l ("Employee Benefits Regulations,,) there are no outstanding
securities convertible into, or exchangeable for, directly or indirectly, Equrty Shares or any other right
which would entitle any party with any option to receive Equrty Shares after the date of the Draft
Prospectus.

3'18 There shall be no further issue or offer of securities of the company, whether by way of issue of bonus
issue, preferential allotment, rights issue or in any other manner, during the period commencing
from the date of filing the Draft Prospectus with the Stock Exchange until the Equity Shares proposed
to be Allotted have been listed and have commenced trading or until the Bid monies are refunded and
ASBA Accounts are unblocked because of, inter-alia,failure to obtain listing approvals in relation to
the offer or under-subscription in the ofter, other than pursuant to any issuance Lirqurty Shares upon
the exercise ofany options granted;

3'19 Except as disclosed in the Draft Prospectus, or as will be disclosed in the prospectus, the
operations of the Company are, and have been conducted, at all times, in compliance with Applicable
Law, except where a failure to comply with Applicable Law would not result in Material Adverse
Change;

Except as disclosed in the Draft Prospectus and as will be disclosed in the prospectus, each ofthe Company and the Material Subsidiaries, possesses all the material permits, registrations,
licenses, approvals, consents and other authorizations to own, lease, license, operate and use their
respective properties and assets issued by the applicable Governmental Authority as necessary for
the business carried out by Company described in the Draft Prospectus or to be described in the
Prospectus, and has made all necessary declarations and filings *itt, th, applicable Governmental

3.20
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lease, license, operate and use their respective properties and assets issued by the applicable
Govemmental Authority as necessary for the business carried out by Company described in the Draft
Prospectus or to be described in the Prospectus, to the company and its Material Subsidiaries,
(collectively, "Governmental Licenses") are valid and in full force and effect, the terms and
conditions of which have been fully complied with, except where such non-compliance would
individually or in the aggregate would not result in a Material Adverse change, and no notice of
proceedingshasbeenreceivedrelating to the revocation or modification of aoy ,uch Govenmental
Licenses from any Governmental Authority which would result in a Material Adverse Change.
Further, except as disclosed in the Draft Prospectus and as will be disclosed in the Draft
Prospectus and Prospectus, in the case of Governmental Licenses which are required in relation to any
ofthe company orthe Material subsidiary's businesses andhave notyetbeen obtained orhave expired,
the Company and its Material Subsidiaries, as the case may be, have made the necessary applications
for obtaining or is in the process of obtaining such Govemmentallicensesandnosuchapplication
hasbeenrejectedbyanyGovernmentalAuthorityorissubjectto any adverse outcome, where such
adverse outcome would result in a Material Adverse Change;

3'21 Each of the company Entities is not in default in the performance or obseryance of any
obligation, agreement, covenant or condition contained in any agreement, indenture, mortgage, deed of
trust, loan or credit agreement or other agreement or instrument to which it is a party or by which it
is bound or to which its properties or assets are subject, except where such default would not result in a
Material Adverse Change or in violation of its constitutional documents. There has been no notice or
communication, written or otherwise, issued by any lender or third party to any of the Company Entities
with respect to any default or violation of or acceleration of repayment or seeking enforcement of
any security interest with respect to any indenture, mortgage, loan or credit agreeirent, or any other
agreement or instrument to which it is a party or by which it is bound or to which its properties or assets
are subject except where such notice or communication would not result in a Material Adverse
change' Each of the company Entities 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
constitute a default in respect of any judgment, order or decree of any Government Authority
except where such violation or default would not result in a Material Adverse Change;

3'22 Except as disclosed in the Draft Prospectus and except as will be disclosed in and the prospectus, (i)
there are no outstanding guaxantees or contingent payment obligations of the Company; and (ii)
except in the ordinary course ofbusiness, there is no increase in the outstanding guarantees or
contingent paynent obligations of the Company in respect of the indebtedness of trrira parties as
compared with amounts shown in the Restated Financial Information as of and for the financial years
ended March 31,2024,2023 and2022 and as of and for the Three months period ended June 30,2024
as disclosed in the Draft Prospectus. The company is in compliance with all of its obligations under
any outstanding guaxantees or contingent payment obligations (other than such payments which have
been disputed by the company appearing as contingent liabilities of the Company) as described in the
Draft Prospectus;

3.23 Except as disclosed in the Draft Prospectus and as will be disclosed in the prospectus, the
Company has not since June 30,2024, other than in the ordinary course of business: (i) entered into
s1 455rrmsd or agreed to enter into or assume any material contract or binding memorandum of
understanding; (ii) incuned or agreed to incur any liability or other obligation, that would be material to
the Company; or (iii) acquired or disposed of or agreed to acquire or dispose of any material business
or any other asset that would be material to the company Entities (on a consolidated basis).
Further, except as disclosed in the Draft Prospectus, no acquisitions or divestments have been made
by the Company after June 30, 2024 due to which certain companies become or cease to be direct or
indirect subsidiaries, joint ventures or associates of the Company;

the Equity Shares held by the promoters and members of the promoter Group are
ialized form as of the date of this Agreement and shall continue to be in dematerial ized,ft
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thereafter;

3'25 The company's direct and indirect holding of share capital in each of the company Entities is
accurately set forth in the offer Documents. All of the issued, paid-up and outstanding sha.e capital
of the Subsidiaries are duly authorized and fully paid-up, and free and clear of all Encumbrances
(except as disclosed in the Draft Prospectus and as will be disclosed in the prospectus). The company
has acquired and holds the securities in the Subsidiaries in compliance with Applicable Law and all
authorizations, approvals and consents (including from any Governmental Authority, shareholder and
any other person) for such ownership have been obtained under any agreement or Applicable Law.
No change or restructuring of the ownership structure of the Company Entities is proposed or
contemplated;

Each of the Company Entities business as now conducted and as described in the offer
Documents is insured by recognized institutions with policies in such amounts and with such
deductibles and covering such risks as are generally deemid adequate and customary for its business.
Each of the company Entities has not been denied any insurance coverage which it has sought or for
which it has applied. All insurance policies required to be maintained by any of the Company pntities
is in full force and effect and each of the company Entities is in compliance with the material
terms of such policies and instruments in all respects. There are no claims made by the Company
Entities under any insurance policy or instrument which are pending as of date as to which any
insurance company is denying liability;

3'27 Each of the company Entities (i) is in compliance with all Applicable Law in all material respects
relating to pollution or protection of human health and safety, the environment or hazardous or
toxic substances or wastes, the release or threatened release of chemicals, pollutants, contaminants,
wastes, toxic substances, hazardous substances; (ii) has received all permits, licenses or other
approvals required by it under all Applicable Law relating to pollution or piotection of human health
and safety, the environment or hazardous or toxic substances or wastes, the release or threatened
release of chemicals, pollutants, contaminants, wastes, toxic substances, hazmdous substances
("Environmental Laws") to conduct its business and is in compliance with all terms and conditions
of any such permit, license or approval except where such non-compliance will not result in Material
Adverse Change; (iii) except as disclosed in the offer Documents, there are no pending or
threatened administrative, regulatory, governmental, statutory, judicial or quasi-judicial actions,
suits, demands, demand letters, claims, notices of non-compliance or violation, investigations, or
proceedings relating to any Environmental Laws against the any of the Company Entities; and (iv)
except as disclosed in the Ofter Documents, there are no events or circumstances that would
reasonably be expected to form the basis of an order for clean-up or remediation, or an action, suit
or proceeding by any private party or governmental body or agency, against or affecting the Company
relating to hazardous materials or Environmental Laws, except where such events or circumstances will
not result in Material Adverse Change. There are no costs or liabilities associated wittr the
Environmental Laws (including, without limitation, any capital or operating expenditures required
for clean-up, closure of properties or compliance with the Environmental Laws or any permit, license
or approval, any related constraints on operating activities and any potential tiaUitities to third
parties) except where such costs or liabilities would not result in a Material Adverse Change;

Each of the Company and its Material Subsidiaries owns and possesses or has the right to use all
designs, trademarks, copyrights, service marks, trade names, logor, internet domains, licenses,
approvals, proprietary knowledge, information technology, as applicable, whetherregistrable or un-
registrable, and other intellectual property rights (collectively, 'Gtellectual property Rights,,) that

Documents. The company Entities have not received from any third pmty any noti
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infringement of, or conflict in relation, to any Intellectual Property Right. The Company F.ntities
are not in conflict with, or not in violation of any Applicable Law or contractual oblieation bindins
upon them relating to Intellectual property Rights;

3'2g Except as disclosed in the section titled"outstanding Litigation and Material Developmenro,] of trr"
DP and as will be disclosed in the Prospectus, there zlre no (a) outstanding criminal p.o.L"airg,
involving the Company, its subsidiaries, Promoters orDirectors; (b) outstandin! actions iv ,o*roilor regulatory authorities or Governmental Authority involving the Company, its suusiaiariei
Promoters or Directors; (c) claims relating to direct and indirect taxes (disclosed in a consolidated
manfler in accordance with the SEBI ICDR Regulations) involving the Company, its Subsifliaries,
Promoters or Directors; (d) other pending material litigations/ arbitrations involvini the co111p*f,it
Subsidiaries, Promoters or Directors, as determined to be material by the Board of oi.ec,tors i"
accordance with its policy on materiality forrnulated as per the SEBI ICDR Regulations purspant to
a resolution of the Board of Directors dated July 29 ,2C24 (Policy of Materiatity); 1e) no disciplinary
actions including penalty imposed by the SEBI or stock exchanges against the promoterc io tt 

" 
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five Financial Years including outstanding action; (f) no outstanding actions against the Directors
(who are associated with the securities market) by SEBI in the past firre lears; 1gy p*Ji"g
litigation(s) involving the Group Companies which may have a material impact on the'colpu"y tij
outstanding overdues to material creditors of the Company, in accordance with a. no[i"y'oi'
Materiality (disclosures in respect of which are made and will be made in the Offer Documents in terms
of the aggregate outstanding amount due to such material creditors and the aggregate number cif such
material creditors); and (h) outstanding dues to micro, small and medium enterprises a.rt ofre,
creditors of the Company, on a consolidated basis;

3'30 None of the Promoters, or Directors of the Company (i) are or were directors of any company at the
time when the shares of such company were suspended from tading by any stock exchange(s)
during the five years preceding the date of frling the Draft Prospectus with the SEBI, or (ii) are o. **
directors of any company at the time when the shares of such company were delisted to- *rf ,to"t
exchange. None of the Company and the Directors have their shares suspended, as applicable, or are
associated with companies which, have their shares suspended from trading by stock exchanles on
account of non-compliance with listing requirements (in terms of General Order No.l of zOlidatea
July 2015 issued by ttre SEBI);

3.31 The terms of the SEBI (Framework for Rejection of Draft Offer Documents) Order, 2OD lgd the
SEBI (Issuing Observations on Draft offer Documents Pending Regulatory Actions) Order,20)0, are
not applicable to the Offer or the Offer Documents;

Except for any legal proceeding that may be initiated against the Manager arising on accJunt of
any breach of this Agreement or the Engagement Letter, the Company, its Subsidiaries, its Dilectors
or its Promoters shall not resort to any legal proceedings in respect of any matter having a bear[rg on
the Offer, except after consultation with, and after approval from the Manager, which shail hot be
unreasonablywithheld. TheCompanyandtheDirectors, uponbecoming aware, shall keep the Mlnager
immediately informed in writing of the details of any legal proceedings they may initiate, Lr the
Subsidiaries may initiate as set forth in this paragraph or may be requiredto deiend in connection with
any matter that may have a bearing, directly or indirectly, on the Offer; 

l

The company has filed all tax returns that are required to have been filed by it pursuint to
applicable central, state, local or other law in a timely manner or subject to extensions granted ly the
tax authorities, except where failure to make such filings would not result in a nlateriat Adverse
Change and has paid or made provision for all taxes due pursuant to such retums or pursuantio any
assessment received by it, except for disputed tax liabilities for which applicable provision hag been
made by our company in contingent liability forming part of the financial

3.32

3.33

statements of the Company in accordance with Ind GAAP and rules and regulations issued by the

fuities, as applicable, and included in the Offer Documents; - ------ -' *,b
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3'34 Except where it does not result in a Material Adverse change, there is no labour dispute, slow- down,work stoppages, disturbance or disputewith the Directors orlmployees of any company Entities or anyofthe sub-concessionaires exists or is threatened, and the company is not awme, after due and carefulinqul , ofany existing or threatened labor dispute by the empioyees ofany ofthe principal suppliers,contactors or customers of the company and no key management personnel and senior managementpersonnel who has been named in the Draft Prospectus, has terminated or indicated or expressed tothe company, a desire to terminate his orherrelationship with the company. Further, the company hasno intention' and is not aware of any such intention to terminate the employment of any keymanagement personnel and senior management personnel whose name ap.-. in the DraftProspectus:

3'35 In compliance with the SEBI ICDR Regulations, the company has uploaded or will upload by the dateof filing of the Draft Prospectus on its website ttre auaitea standalone financial statements for the
three years preceding the date of the Draft Prospectus ofthe company and its subsidiaries (to the extent
required under the SEBI ICDR Regulations);

3'36 other than as disclosed in the offer Documents, each of the company Entities has good andmarketable title to all real property and land owned by it and in each case, free and clear of all
Encumbrances' None of company Entities has received any written notice of any claim of any sort that
has been asserted by anyone adverse to its rights under any ofthe leases o. rubl.ur., to which they
are paxty' or affecting or questioning the rights of the company Entities to the continued possession
ofthe leased/subleased premises under any such rease or rrbl"ur";

The restated consolidated financial statements of the company, together wittr the related
annexures and notes as of and for the financial years ended March 3l, ZL2Z,March 31,2023 and
March 31, 2024 and for the three months period ended June 30, 2024 (,,Restated Financial
rnformation") included in the Draft Prospectus (and to be included in the prospectus): (i) have been
derived from audited Ind GAAP financial statements as at and for the financial yeaxs ended March, 3 l,
2022,2a3 and'2024 and three month period ending Jrure 30, 2024 together with the annexures and
notes thereto ('Ind GAAP Financial Statements"), prepared in accordance with Ind GAAp and
restated in accordance with requirements of Section 26 of Partl of Chapter III of the Companies Act,
the SEBI ICDR Regulations and the Guidance Note on "Reports in Company prospectuses (Revised
2019) issued by the ICAI and other Applicable Law, and (ii) present a true and fair view of the
financial position of the Company as of and for the dates indicated therein and the statement of profit
and loss and cash flows of the Company for the periods specified. The selected financial data and
the summary furancial information included in tfre Offer Documents present, truly and fairly, the
information shown therein and have been derived from the Restated Financial Information. No
acquisition or divestnent has been made by the Company afterJune 3o,2oz4due to which certain
companies become or cease to be direct or indirect subsidiaries, joint ventures or associates of the
Company and the financial statements of such acquired or divested entity is material to the financial
statements ofthe Company. No proforma financial information or financial statements me required
to be disclosed in the Draft Prospectus under ICDR Regulations and Applicable Laws. There are no
qualifications, reservations, adverse remarks or matters of emphasis made in the audit reports on the
Audited Financial Statements issued by the statutory auditor of the Company. The statutory auditor has
consented to the use of the examination report in connection with the Restated Financial
Inforrnation and such consent is valid and subsisting on the date of the Draftprospectus. There are
no qualifications, adverse remarks or matters of emphasis made in the examination report on the
Restated Financial Information issued by the statutory auditors of the Company;

3.37
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companyasofandforthedatesindicatedthereinandthestatementofprofit 
and loss and cash flowsof the company for the periods specified. The supporting annexures and notes, including withrespect to investments and dispositions or sales by the company, present truly and fairly and inaccordance with the applicable accounting standards, the companies Act, the information required tobe stated therein' Further, there is no inconsistency between the krd GAAp Financial Statements andtheRestatedFinanciallnformation,except to the extent causedonly by and due to therestatementin accordance with the requirements of the SEBI ICDR Regulations and as described in the notes to

restatement in the Restated Financial Information;

3'38 The company undertakes to furnish and has fumished complete audited (and reviewed orunaudited, if required, including special purpose audits conducted) financial statements, Ixd GAA'
Financial statements, Restated Financial Information along with the relevant statutory auditors, reports,certificates, annual reports and other relevant documents and papers to enabie the Manager toreview all necessary information and statements given in the offer Documents. The Restated
Financial Information included or to be included in the offer Documents has been examined and will be
certified by auditors who (i) have been or will be appointed in accordance with Applicable Law, and (ii)
have provided a valid peer review certificate issuea oy the "peer Review eoard; of the tcat;

3'39 Prior to the filing of the Draft Prospectus with the Roc, the company shall provide the Manager withsuch selected unaudited financial information as may be mutually agreed (the ,,Management
Accounts"), for the period commencing from the date of restated financial statements included in
the Draft Prospectus, and ending on the month which is prior to the month in which the Draft
Prospectus is filed with the Roc; provided, however, that if the date of filing of the Draft prospectus
with the Roc occurs priorto the fifteenth day of such month, the Management Accounts shall only beprovided for the period ending on the penultimate month prior to the filing of the Draft prospectus;

3'40 The company shall obtain, in form and substance satisfactory to the Manager, all assurances,
certifications or confirmations from the Company's statutory auditors as required under Applicable
Law or as required by the Manager. The Company confirms that the Manager can rely upon such
assurances, certifications and confirmations issued by the Company's statutory auditors;

3'41 Each of the company Entities maintains a system of intemal accounting controls sufficient to provide
reasonable assurance that (i) transactions are executed in accordance with management,s general
and specific authorizations; (ii) transactions are recorded as necessary to enable the preparation of
frnancial statements in conformity with the Indian Accounting Standards or other applicable
generally accepted accounting principles and to maintain accountability for their respective
assets; (iii) access to assets of the Company Entities is permitted only in accordance with
management's general or specific authorizations; (iv) the recorded assets of each of the Company
Entities are compared to existing assets at reasonable intervals of time, and appropriate action is taken
with respect to any differences; and (v) each of the Company Entities, current management
information and accounting control systems have been in operation for at least the last three fiscal
years during which it has not experienced any material difficulties with regard to (i) to (iv) above. Since
theendof eachoftheCompanyEntities'most recent audited fiscal year, there rras been (a) no
material weakness or other control deficiency i, arry its internal control over financial reporting
(whether or not remediated); and (b) no change in its internal control over financial reporting that has
materially affected, or is reasonably likely to materially affect, any its internai control over
financialreporting. Further, the Board of Directors of the Company have laid down,,internal financial
confols" (as defined under Section 134 ofthe Companies Act) to be followed by the Company Entities
and such internal financial controls are adequate and operating effectively, in accordance with the
provisions of Section l3a(fl(e) of the Companies Act and the Companies (Accounts) Rules, 2014, as
amended' Each of the Company Entities' statutory auditors have certified that for frscal 2022, the
respective Company Entity has adequate internal financial controls system in place and the operating
effectiveness of such controls are in accordance with Section A3 oi the Companies Act and the
Guidance Note on Audit of Internal Financial Controls Over Financial Report, issued by the
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3.42 The statements in the offerDocuments under the section "Management's Discussion andAnalysis
of Financial Position and Results of operations" describe in a manner that is true, fair and adequateand not misleading: (i) (a) the accounting policies that the company believes to be the most importantin the portrayal of the company's frnancial condition and risults of operations and which requiremanagement's most difficult, subjective or complex judgments ("Critical Accounting policies,,),
@) the uncertainties affecting the application olcritical Lc"orot'ing policies, and (c) an explanation
of the likelihood that materially different amounts wouldbereportedunderdifferentconditions orusingdifferent assumptions; and (ii) all material trends, demands, commitments, events, uncertainties andrisks, and the potential effects thereof, that would materially affect liquidity and are reasonably likely tooccur' The company is neither engaged in any transactions with, nor has any obligations to, anyunconsolidated entities (if any) that are contractually limited to narrow activities that facilitate thetransfer of or access to assets by the company, including skuctured finance entities and specialpurpose entities, or otherwise engages in, or has any obligations under, any off-balance sheettansactions or alrangements. As used herein, the phrase reasonably likely refers to a disclosure
threshold lower than more likely than not; and the description set out in ihe offer Documents, under thesection "Management's Discussion and Analysis of Financial position and Results of Operations,,presents in a manner that is true, fair and adequate and not misleading, the factors that themanagement of the company believes have, in the past, and may, in the foreseeable future, affect
the business, financial condition and results of operations of the company;

The company and Selling shareholders confirms that all key performance indicators of the company("KPIs") required to be disclosed under the sEBI ICDR Regulations have been disclosed in the Draft
Proqpechx (and will be included in the Draft Prospectus and Prospectus) in compliance with the SEBI
ICDR Regulations, and such KPIs have been approved by the audit committee of the Board, are true
and correct and have been accurately described. Furthei, the company shall continue to disclose
each such KPI after the commencement of trading of the Equity 

^sh*., 
on the Stock Exchanges,

in accordance with Applicable Law. The company confirms trrat ait operational metrics including all
business and furancial performance metrics included in the Draft Prospectus (and will be included in
the Prospectus) have been derived from the records of the company using systems and procedures
which incorporate adequate safeguards to ensure that the information is true, accurate and complete
in all material respects, in the context in which it appears. The Company further confirms that,
except as disclosed in the Draft Prospectus, it has not disclosed any KPI relating to itself to any investor
at any point of time during the three years preceding the date of frling of the Draft prospecLs;

3.43

3'44 All related party transactions entered into by the Company during the period for which financial
statements are or will be disclosed in the ofler Documents are or will be disclosed as transactions
with related parties in the financial statements including in the Draft prospectus and/or to be included
in the Prospectus. Further, all related party transactions entered into by the Company during the
period for which financial statements are or will be included in the offerDocuments and the related
paxty transactions entered into after the period for which frnancial statements have been or will be
included in the offer Documents up to the date of filing of the respective Offer Document have been
conducted on an arms' length basis. Each of these related party transactions has been conducted
in accordance with, and without any conflict with or breach oidefault under, Applicable Law and any
agreement or instrument binding on the Company.

Further, since June 30,2024, theCompanyhasnot entered into any related partyhansactionthat:

(a) is not in the ordinary course of its business;

(b) is not on an arm's length basis or not a regitimate business transaction;
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(d)

(e)

on an arm's length basis;

does not have all necessary consents and approvals, including from the central Govemment,
from the board of directors or the shareholders of the company, for related party
transactions with the entities covered under the companies Act, 2013; and

is in non-compliance with the related pafty transaction requirements prescribed under the
Companies Act, 2013 or other Applicable Laws and do not fall undei any of the rejection
criteria set out under the SEBI (Framework for Rejection of Draft Offer Doc,ments)
Order,2012.

3.47

3.4s Except as expressly disclosed in the Draft Prospectus and as will be disclosed in the prospectus, no
material indebtedness and no material confact or arrangement (other than employment contractsor arrangements) is outstanding between the Company or any member of the Board of Directors
or any shareholder of the Company;

Since June 30,2024, there have been no developments that result or would result in the financial
statements as presented in the Draft Prospectus not presenting fairly in all material respects the
financial position of the company, and there has not occurred any Material Adverse change, other
than as disclosed in the Draft Prospectus and/or as will be disclosed in the prospectus;

The Company has complied with the corporate govemance requirements of Applicable Law
including those set out in the Listing Regulations and the companies Act including with respect to
constitution of the Board of Directors and the committees thereof. The Director, *i r"y
Management Personnel of the Company, including the Key Management personnel stated or to be
stated in the Draft Prospectus, the Prospectus have been and will be appointed in compliance with
Applicable Law;

3.46

3'48 The company and Selling Shareholders has obtained written consent or approval where required, for
the use of information procured from third parties or the public domain and included or to be included
in the offer Documents and such information is based on or derived from sources that the
Company believes to be reliable and accurate and such information has been, or shall be,
accurately reproduced in the offer Documents. The Company is not in breach of any agreement or
obligation with respect to any third party's confidential oi proprietary information inrelation to the
inforrnation included or to be included in the offer Documents;

3.49 The Company has appointed and undertakes to have at all times, for the duration of this
Agreement, a compliance officer, in relation to compliance with Applicable Law and who shall also
attend to matters relating to investor complaints;

3'50 Neither the company nor any of its Affiliates, the Directors, Promoters, promoter Group or Key
Managerial Personnel and Senior Management Personnel shall offer any incentive, whether direct or
indirect in any manner, whether in cash or kind or services or otherwise, to any person for making a
bid in the Offer, and shall not make any payment, whether direct or indirect, whether in the nature of
discounts, commission, allowance or otherwise, to any person who makes a bid in the Offer or (ii) take
or shall take, directly or indirectly, any action designed, or that may be expected, to cause, or result in
stabilization or manipulation of the price of any security ofthe companyio facilitate the sale or resale
of the Equity Shmes, including any buy- back arrangements for the purchase of Equity Shares to be
issued, offered and sold in the Offer;

3.51 Except as disclosed in the Draft Prospectus and as will be disclosed in the prospectus, none of the
Equtty Shares held by the Promoters and the Promoter Group are under any Encumbrances,
including pledge rights, liens, mortgages or charges. Any Encumbrance on Equrty Shares held by

Promoters shall only be created in accordance with disclosure in the Offer Documents

ffi
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3.52

the completion of the offer are eligible as of the date of the Draft prospectus, for computation ofpromoters'contribution under Regulation236andRegulation 237 of the ICDR Regulations, and
shall continue to be eligible for such contribution at the time of filing the Draft prospectus and the
Prospectus with the Registrar of companies and upon ttre listing *i t uairg of the Equity Shares
in the offler' The company further agrees and undertakes that (tit will procure unoertailinls tomthe Promoters and members of the Promoter Group that they will not dispose, sell or transfer such
Equtty Shares during the period starting from the date of filingthe Draft prospectus until the date ofAllotrnent, except as permitted under the SEBI ICDR Regulaiions and with prior written intimationto the Manager; (b) in accordance with Regulation ziq or the sEBI ICDR Regulations, anytransactions in securities (including the Equrty Shares) by the promoters and promoter Groupbetween the date of filing of the Draft Prospectus andthe date of closure of the offershallbe
subject to prior intimation to the Manager and shall also be reported to the Manager immediately afterthe completion of such transaction and to the Stock Exchanges, no later than 24 hours of such
transaction; and (c) subject to the termination of this Agreementl accordance with section 16 (Term
and Termination), the Promoters will not sell or transfer their Equity Shares forming a part of thepromoter's contribution during the period starting from the date of filing the Draft prospectus until the
date of Allotment;

Except forthe issuance of any Equlty shares pwsuant to the offer, the company does not intend or
propose to alter its capital structure for six months from the Offer opening but", by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares linctuoin! issueof securities convertible into or exchangeable, directly or indirectly for Equrty Shares) wlret]rer
preferential or otherwise;

3'53 The company undertakes, and shall cause its Subsidiaries promoters, promoter Group, Directors,
Key Managerial Personnel and Senior Management Personnel, to, promptly upon request, unless
required by any Govemmental Authority or Stock Exchanges to be provided within a specified time,
furnish all Physical Documents which may have been reviewed and inspected by the Manager or the
legal counsel appointed in relation to the offer as part oftheir due diligence exercise. For the purpose
of this clause, "Physical Documents" shall mean all information, documents, certificates, reports and
any other documents, which has been reviewed physically or digitally, but have not been made
available to the Manager as part the documents provided for their records;

3'54 The Company authorizes the Manager to circulate the offer Documents (other than the Draft
Prospectus) to prospective investors in compliance with Applicable Law in any relevant jurisdiction;

3'55 The Company and Selling Shareholders agrees that it shall pay the Manager immediately but not
later than 2 (two) working days of receiving an intimation from them, for any compensation and/or
other amounts required to be paid by the Manager or liabilities (including applicable taxes and
statutory charges, interest or penalty charged, if any) for delay or failure in unblociing of ASBA funds
by SCSBs or non-performance of roles by the Registrar to the offer and/or the SCSBs as set out in
the SEBI circular no. circulm no. (SEBI/Ho/CFD/DL2lcWp/2ozt.l24solUM) dated March 16,
2021, ctrcular no. (SEBVHO/CFD/DILI/CWP/2021/47) dated March 3t, 2021, circular no.
(SEByHO/CFD/Dtr'2/CWP/2019/76) dated June 2, 2021 and any subsequent circulars that may
be issued by SEBI in this regard (collectively, "SEBI Circulars") and/or any other Applicable Law.
The Manager, upon being aware of any of such liabilities will intimate the Company;

The Company undertakes to sign, and cause each of the Directors and the chief financial officer of the
Company to sign the Dtft Proqpechrs to be filed with the Stock Exchange and the prospectus to be
filed with the Registrar of Companies and thereafter filed with the SEBI and the Stock Exchanges,
as applicable. Such signatures will be construed by the Manager and any Govemmental Authority to
mean that the Company agrees that:

each of the Offerffi
3.56
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Documents is not
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misleading and is true, fair and adequate to, (i)



prospective investors to make a well informed decision, and all opinions and intentions
expressed in each of the offer Documents are honestry held;

(ii) each of the offer Documents, as of the date on which it has been filed, does not contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they are made, not
misleading;and

(iiD the Manager shall be entitled to assume without independent verification that each such
signatory has been duly authorized by the company to execute such undertakings, documents
and statements, and that the Company is bound by such signatures and authentication.

3'57 Neither the company nor any of its Affiliates, nor any of its or their respective directors, officers,
employees, agents, representatives, or any persons associated with or acting on any oftheir behalf:

(i) is, or is, directly or indirectly, owned or controlled by or 50yo or more owned in the
aggregate or is acting on behalf of, a Restricted pmty;

(ii) is located, organised or resident in a Sanctioned County;

(iii) has engaged in, is now engaged in, and will engage in, or has any plans to engage in any
dealings, tansactions, connections, or business oferations with or for the benefit of any
person, or in any country or territory, that at the time of such dealing or transaction is
or was a Restricted paxty in violation of Sanctions; or

(i") has.received notice of or is aware of or has any reason to believe that it is or may become
subject of any claim, action, sui! proceeding or investigation against it with respect to
Sanctions by any Sanctions Authority.

and the Company and its Affiliates have conducted their businesses in compliance with
Sanctions and have instituted and maintained policies and procedures designed to ensure
continued compliance therewith by the Company and its Affrliates and their r.rprltiu" employees,
agents, and representatives. The Company neither knows nor has reason to believe that it, or any of its
Affiliates is or may become the subject of Sanctions-related investigations or judicial proceedings;

3'58 The Company shall no! and shall not permit or authorize any of its Affrliates, or any of its or their
respective directors, officers, employees, agents, representatives or any persons acting on any of their
behalf to, directly or indirectly, use, lend, make payments of, contribute oiotherwise make
available, all or any part of the proceeds of the transactions contemplated by this Agreement to any
individual or enttty or fund facilities or any activities of business (i) involving or for the benefit of
any Restricted Party or in any country or territory that is the subject of Sanctions; (ii) to fund or
facilitate any activities of or business with any person tha! at the time of such funding or facilitation,
is subject of Sanctions; or (iii) in any other manner that will cause or result in a violation by any
person participating in the offer in any capacity whatsoever (whether as underwriter, advisor or
otherwise), in each case in any other manner that would reasonably be expected to result in any
Party being in breach of the Sanctions or becoming a Restricted party;

3.s9 Neither the Company nor any of its Affiliates, nor any of its or their respective directors, officers,
employees, agents or representatives, or any other persons acting on the Company,s or any of its
Affiliates' behalf, is aware of or has taken or will take any action (i) in furtherance of an offer, pa;rment,
promise to pay, or authorization or approval of the payment or giving of money, compensation
properly, gifts, entertainment or anything else of value, directly or indirectly, to any,.govemment

3ffic^ial" 
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any officer or employee of a government or government-owned or controlled entity
a public intemational organization, or any person asting in an official capacrty for or on

ofthe foregoing, glany political party orpaqy official or candidate foi political
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any other person, to improperly influence official action or inaction or otherwise secure an improperadvantage; or (iii) to use any funds for any unlawful contribution, gift, entertainment, or other unlawful
expense relating to political activity; or (iv) in furtherance of making, offering, agreeing, requesting
or taking, directly or indirectly, an act in furtherance of any unlawful bribe o. otrr"i unlawful benefit,including without limitation, any rebate, payoffi influencl payment, kickback or other unlawful orimproper payment or benefit.

3'60 The operations of the company and its Affiliates and each person associated with or acting on any oftheir behalf are and have been conducted at all times in compliance with all applicable financial
recordkeeping and reporting requirements, the applicable anti-money laundffi statutes of alljurisdictions where the company and its Affiliates conduct business, the rul-es and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforcedby any governmental agency (collectively, the "Anti-fooney Laundering and Anti-TerrorismLaws"),andnoaction,suitor proceeding by or before any court or govenrmental agency, authorityor body or any arbitrator involving the company or its afrrHat., *itn respect to ihe antiMoney
Laundering and AntiTerrorism Laws is pending or, to tt 

" 
b.rt knowledge of the company, threatened.

The company and its Subsidiaries will, prior to the frling of the Draft prospectus, institute policies
and procedures designed to ensure continued complian". *ith applicable Anti-tvtoney Laundering andAnti-Terrorism Laws by the company, its subsidiaries and their respective directors, officers,
employees, agents and representatives. The company and its Affiliates and their directors or officers,
employees, agents or other person acting on behallof them: (a) have not taken and will not take,directly or indirectly, any action that contravenes or violates any applicable laws of India; and (b)
have not provided and will not provide, directly or indirectly, financial or other services to any person
subject to such laws. The proceeds of the offer received by iiwill not, directly or indirectly, be used for
any purpose in violation of any applicable Anti-Money Laundering and Anti-Terrorism Laws;

3'61 If any event shall occur or condition exist as a result of which it is necessary to amend or
supplement any offer Doctrment in order to make the statements therein, in the light of the
circumstances, not misleading, or iq in the opinion of the Manager, it is necessaxy to amend or
supplement such offer Document to comply with Applicable Law, the compani shall prepare
and furnish, at its own expense, to the Manager upon reluest, either amendments or supplements to
such offer Document so that the statements so amended or supplemented will not, in the light of the
circumstances when delivered to a prospective purchaser, be misleading and that such offer Document,
as amended or supplemented, will comply with Applicable Law;

3'62 That Company and Selling Shareholders undertakes and agrees that they shall make prompt, true and
fair discloswe of all material developments which take place between the date of nung the Draft
Prospectus with the Registrar of Companies and the date of Allotment, relating to its business
and securities, which may have a material effect on the Company or the Offer, by issuing public
notices in all the newspapers in which the pre-offer advertisement was made;

3'63 All the information, reports, statements, declarations, undertakings, clmifications, documents and
certifications provided or authenticated by the Company, the Directors, Promoters, promoter Group,
Group Companies, or any of their respective directors, key managerial personnel, senior
management personnel, employees or authorized signatories and their respective agents, advisors and
representatives in connection with the offer and/ or the offer Document; shall be updated, authentic,
true, fair, correct, reasonable, valid, accurate, complete, not misleading and withouiomission of any
matter that is likely to mislead, and adequate to enable prospective investors to make a well informed
decision; ry
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3'64 Until commencement of trading of the Equity shares in the offer on the stock Exchanges, the
company and Selling shareholders agrees and undertakes to, in a timely marurer: (i) notify and
update the Manager, provide any requisite information including documents, back-ups, financial
statements and other financial documents to the Manager, to enable the Manager to veriff theinformation and statements in the offer Documents oi those as requested or required by the
Manager, immediately noti$r the SEBI, the Registrar of companies, the Stock Exchanges or any
other Governmental Authority and public, in accordance with applicable law, of any: (a) material
developments with respect to the business, operations or finances of the Company Entities; (b)
developments with respect to any search, seizure or survey by or before any Governmental
Authority, any show cause notice or investigation by a regulatory authority or material pending or
threatened litigation or arbitration, including any inqury, complaint, in relation to any of the company
Entities, the Promoters, Directors, of the company, and deveiopments which may result in a Material
Adverse Change, with respect to any search, seizure or survey by or before any Governmental
Authority, any show cause notice or investigation by a regulatory authority or material pending or
threatened litigation or arbitation, including any inquiry, 

"o-ptuint, 
in relationto any ofthe company

Entities, the Promoters, the officers, Directors, of the Company, members of the promoter Group or
Group comp'njes; (c) material developments in relation toiny other information provided by any of
the Company Entities; (d) developments in relation to the Equity Shares, inchdLg any threatened
legal proceedings which may have a bearing on the offer; (e) queries raised or report-s sought, by the
SEBI, the Registrar of Companies, the Stock Exchanges o. uoy other Governmental Authority; (f)
developments which would make any statement in any of the Offer Documents not tue, fair and
adequate to enable prospective investors to make a well informed decision with respect to an investment
in the proposed offer; and (g) developments which would result in any of the offer Documents
containing an untrue statement of a material fact or omitting to state a material fact necessary in order
to make the statements thQrein, in the light of the circumstances under which they are made, not
misleading; and (ii) ensure that no information is left undisclosed by it that, if disclosld, may have an
impact on the judgment of the Manager, the SEBI, the Registm of Companies, the Stock Exchanges
or any other Governmental Authority and/or the investnent decision of any investor with respect
to the offer; aad (iii) fumish relevant documents and back-up, including irnancial statements and
other financial and statistical information, relating to such matters or as required or requested by the
Manager to enable the Manager to review or confirm the information and statements in the Offer
Documents, and shall extend full cooperation in relation to the foregoing. The Company and Selling
Shareholders undertakes to prepare and fumish to the Manager, at its own 

"rp"rr", 
any amendments or

supplements that may be required to the Offer Documents in light of any information provided to the
Manager pursuant to this Section 3.63;

3'65 The Company and Selling Shareholders shall fumish to the Manager legal opinions and
certificates, including all relevant advice received by the Company and Selling Shareholders and its
other professional advisers, in the form and substance satisfactory to the Manager, on the date of
each of the Offer Documents and Allotrnent;

3.66 The Company undertakes, and shall cause the Company's Affiliates, their respective directors,
employees, key managerial personnel, senior management personnel, representatives, agents,
consultants, experts, auditors, advisors, intermediaries and others to promptly furnish all
information, documents, certificates, reports and particulaxs in relation to the Oifer as may be required
under Applicable Law by the Manager or their Affiliates to (i) enable them to comply with any
Applicable Law, including the filing, in a timely manner, of such documents, certificates, reports
and particulars, including any post-Offer Documents, certificates (including any due diligence
certificate), reports or other information as may be required by the SEBI, the Stock Exchang", th"
Registrar of Companies and any other Governmental Authority in respect of the Offer; (ii) enable them
to comply with any request or demand from any Governmental Authority prior to or after the date of
the offer of Equity Shares by the company pursuant to offer; or (iii) enable them to
investigate or defend in any proceedings, action, claim or suit in relation to the offer; zM^qb w



3'67 The company and Selling shareholders shall keep the Manager promptly informed, until thecommencement of trading of Equity Shares Allotted in the offer, if it e;counters any difficulfydue to disruption of communication systems or any other adverse circumstance which is likely toprevent or which has prevented compliance with its obligations, whether statutory or contractual, inrespect of any matter relating to the offer, including matters relating to Allotmenf issuance ofunblocking instructions to interrnediaries from ASBA Accounts and dispatch of refund orders anddematerialized credits for the Equrty Shares;

3'68 The company and Selling shareholders accepts full responsibility for (i) the authenticity,
correctness, validity and reasonableness of the infonnation, reports, statements, declarations,
undertakings, clarifications, documents and certifications provided or authenticated by any of thecompany, its Subsidiaries, its Directors, or their respective Affiliates, Group companies, or keymanagerial personnel, or senior management personnel, or delivered to the Manager in connection
with the offer, and (ii) the consequences, if any, of the company, its Subsidiaries, its-Directors, Groupcompanies, or their respective Affiliates, or key mana;rial personnel, or senior managementpersonnel making a misstatemen! providing misleading Lformation or withholding or concealingmaterial facts relating to the respective Equity Sharesleing issued by it in the 6fter and ottrerinforrration provided by the company which may have a bearing, directly or indirectly, on the offer.
The company and selling Shareholders expressly affimrs that the Manager and its Ardtiates can relyon these statements, declarations, undertakings, clarifications, documentsandcertifications, andthe
Manager and its Affiriates shafl notbe liable in any manner for the foregoing;

3'69 The company and Selling Shareholders have complied and will comply with each of the selling
restrictions set forth in the Offer Documents;

3'70 In the event that the company and selling Shareholders requests the Manager to deliver any documents
or information relating to the ofter, or delivery of any such documents or information is required by
Applicable Law to be made, via electronic transmissions, the Company acknowledges and agrees that
the privacy or integrity of electronic fiansmissions cannot be guaranteed. To the extent that any
documents or inforrnation relating to the Offer me transmitted electronically by the Manager, the
Company releases, to the fullest extent permissible under Applicable Law, the Manager and their
respective Affiliates, and theirrespective directors, employeer, ug.otr, representatives and advisors,
from any loss or liability that may be incurred whether in contact, tort or otherwise, in respectof any elror or omission arising from, or in connection with, electronic communication of any
information, or reliance thereon, by it or its Affiliates or their respective directors, employees, agents,
representatives and advisors, and including any act or omission of any service pr&id"rr, and any
unauthorized interception, alteration or fraudulent generation or transmission of electonic transmission
by any third parties;

3'71 The company and Selling shareholders confirms that all statements pertaining to the in relation
to its trust deed, as appearing in the Daft Prospectus, or will appear in the prospectus, (A) contain and
shall contain infonnation that is and shall be true, fair, correct, complete and adequate as required
under Applicable Law to enable the investors to make a well-informed decision with respect to an
investuent in the Offer; and

@) do not and shall not contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they
are made, not misleading;

3.72 There are no material complaints from present or past employees of the Company or whistle blower
complaints involving the Company, the Promoter, the Directors, the Key Managerial personnel or
the Senior Management Personnel, and there are no findings in relation to thereto, which have been
received by the Company and the Promoter, the Directors, the Key Managerial personnel, the Senior
Management Personnel.
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3'73 The company and selling Shareholders agrees that all representations, warranties, undertakings andcovenants in this Agreement or the Fee Letters relatinj to or given by the company and selling
Shareholders: (i) on its behalf has beenmade by it afteidue consideration and inquiry, and (ii) onbehalf of its Promoter, Promoter Group, Directors, Group companies, and Affiliates, as applicable,have been made by them after due consideration and inquiry *d;;"*d 

", ""nrr""i"rs received
from such Promoter, Promoter Group, Directors, ana croup companies, as applicable. Further, noamendments, supplements, corrections, corrigenda or notices to th; Dp and prospectus shall cure thebreach of a representation or wananty made as of the date of the respective Dp or prospectus to whichsuch amendment, supplement, correction, corrigendum or notice was made.

4. DI.IE DILIGENCE BY THE MANAGER

4'l The company and selling Shareholders shall extend and shall cause the company Entities, Directors,Key Managerial Personnel, senior Management Personnel, promoters, members of the promoter
Group and Group Company, to extend all co-operation and assistance to the Manager and their
representatives and counsel to visit the offices and other facilities of company and its Aftrliates to (i)inspect their records, including accounting records, taxation records or review other informationor documents, including in relation to legal proceedings; (ii) conduct due diligence (including toascertain for themselves the state of afflairs of any such entity, including ir" prog."r, made in
respect of any particular project implementation, status and/or any other facts relevant to the Offer and
review ofrelevant documents); and (iii) interact on any matter relevant to the Offer with the solicitors,
legal advisors, auditors, consultants and advisors to the offer, financial institutions, banks, agencies
or any other organization or intermediary, including the Registrar to the offer, that may be associated
with the Offer in any capacity whatsoever;

4'2 The company and Selling Shareholders shall, to the extent permissible under the terms ofthe respective
agreements with such intermediaries, instruct all intermediaries, including the Registrar to the Offer,
the Escrow collection Bank(s), the Sponsor Bank, the Refund BankG), the public Issue Account
Bank(s), advertising agencies, printers, bankers and brokers to follow the instructions of the Manager
(where applicable and agreed under the respective agreements, in consultation with the company) and
shall make best efforts to include a provision to that effect in the respective agreements with such
intermediaries;

The Company and Selling Shareholders agrees that the Manager and their legal counsel shall, at all
reasonable times, and as they deem appropriate, have access to the directors, officers and key
personnel of the Company and their external advisors in connection with matters related to the Offer;

If, in the sole opinion of the Manager, the diligence of the Company's or its Affiliates, records,
documents or other information including for their Directors, Key Managerial personnel and Senior
Management Personnel in connection with the Offerrequires hiring of services oftechnical, legal
or other experts or persons, the Company shall promptly after mutual agreement hire and provide such
persons with access to all relevant records, documents and other inforrnation of the Company and
its Affiliates, and any other relevant entities. The Company shall instruct all such persons to cooperate
and comply with the instructions of the Manager and shall include a provision to that effect in the
respective agreements with such persons. The expenses of such p".rorm shall be paid directly by the
Company in accordance with Section 13; provided that if it is necessary that the Manager pay such
persons, then the Company shall reimburse in trll the Manager for paynent of any fees and expenses
to such persons.

APPOINTMENT OF INTERMEDIARIES

The Company and Selling Shareholders shall, in consultation with the Manager, appoint relevant

4.3

4.4

5.

ffiere#

intermediaries and other entities as are mutually acceptable to the parties, including ine negi
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5.3

the offer, the Escrow collection Banks, the Refund Banks, the public Issue Account Banks,advertising agencies, the monitoring agency, ttre credit rating agency, the syndicate members,
Sponsor Banks and the printers;

The Parties agree that any intermediary that is appointed shall, if required, be registered with theSEBI under the applicable SEBI rules, regulations and guidelines. whenever required, the companyand selling shareholders shall, in consultation with ihe Manager, enter into a memorandum ofunderstanding, engagement letter or agreement with the concemed intennediary associated withthe ofter, clearly setting forth their mutual rights, responsibilities and obligations. A certified truecopy of such executed memorandum of understanding, engagement letter or agreement with anyinterrnediary shall promptly be firnished to the Manager Uy tt 
" 

Co_p*y;

The Company and Selling Shareholders acknowledges and agrees that the Manager and their Affiliates
shall not, directly or indirectly, be held responsible for any actlon or omission ofany other intermediary
appointed in respect of the offer. However, ttre Manager shall co-ordinate, to the extent required
by Applicable Law or under any agreements to which they are parties, the activities of all the
intermediaries in order to facilitate the performance of their respective functions in accordance withtheir respective temrs of engagement. The company and Selling Shareholders acknowledges and
agrees that such intermediary being an independent entrty (and nolt the Manager or their Affiliates),
shall be fully and solely responsible for the performance orit, auti"s and obligations;

All costs, charges, fees and expenses that are associated with and incurred in connection with the
Offler shall be borne by the Company in accordance with Section 1,3];

The company and selling Shareholders acknowledges and takes cognizance of the deemed agreement
of the company with the Self certified syndicate Banks forpurposes of the ASBA process [s set out
underthe SEBI ICDR Regulations), as well as with tle oesignated Intermediaries for the purposes
of collection of Bid cum Application Forms in the offer, as setlut in the offer Documents;

The Manager shall be the exclusive Lead Manager in respect of the offer. The Company and Selling
shareholders shall not, during the term of this Agreement appoint any other LeadManaler, syndicate
member or advisor in relation to the Offer without the prior consultation with such t turui", *no
are a Party to this Agreement. Nothing contained herein shall be interpreted to prevent the Company
and Selling Shareholders from retaining legal counsel or such other advisors ur.uy be required for
taxation, accounts, legal matters, employee matters, due diligence and related matters in connection
with the offer; provided, howeveE the Manager shall not be liable in any manner whatsoever for the
actions of any advisor (including those appointed pursuant to their written consent) appointed by the
Company.

PT]BLICITY FOR THE OFFER

In connection with the offer, each of the Company, and Selling Shareholders and its Affiliates,
directors, employee and representatives, agree that they have not *A rnuU no! during the restricted
period as set out in the publicity memorandum, as updated from time to time, circulated by the legal
counsels in relation to the offer, engage in any publicity activities that are not permitted under
Applicable Law to the extent applicable to the offer, in any jurisdiction, including the SEBI ICDR;

The Company, and Selling Shareholders and its Affrliates shall, during the restricted period under
Section 6.1 above, obtain the prior written consent of the Manager, which consent shall not be
unreasonably withheld or delayed, in respect of all advertisements, press releases, publicity material
or any other media communications in connection with the Offer and shall make available to the
Manager copies of all such Offerrelated material in advance of the proposed date of publication of

5.4

5.5

5.6

6.

6.1

6.2

such publicity material or media commrurication.
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6.3 Neither the company and Selling Shareholders nor any of its Affiliates shall provide any additionalor price sensitive information or make any statement or release any material or other inforrnation orany advertisements or any other forrn of publicity relating to the offer, including:

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

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

(iii) in any documentaries about the Company;

(iv) in anyperiodical reports orpress releases; and

(v) to any person, including any research analyst in any manner whatsoever, including at roadshows, presentations and in research or sales reports or at Bidding centers,

which is not disclosed in the offer Documents, or which does not conform to Applicable Law and thepublicity guidelines njw]lea by the Manager or the legal counsels appointed in relation to theoffer, to the extent applicable to the offer, inchaing the SEBI ICDR Regulations and the instructionsgiven by the Manager or the legal counsel appointed in relation to the Ofter, from time to time;

The company and selling shareholders accepts full responsibility for the content of anyannouncement oranyinformation contained io ary document in connection with the Offerwhichthe Company requests the Manager to Offer or approve. The Manager reserve the right to refuse to
issue or approve any such document or announcement in connection with the offer anl to require the
company to prevent its distribution or publication if, in the sole view of the Manager, such document
or announcement is inaccurate or misleading in any way or not permitted under Applicable Law;

In the event that any advertisement, publicity material or any other communication in connection
with the offer is made by the company and Selling Sharehoiders and/or its Affiliates in violationof the restrictions set out in this section 6, the Manager shall have the right to request the immediate
withdrawal, cancellation, denial or clarification of such advertisement, publicity material or any other
communication by the party that had made such communication;

Subject to Applicable Law, the company and Selling shareholders agrees that the Manager may, at
their own expense, place advertisements in newspapers and other extemal publications describing
their involvement in the offer and the services rendered by them, and may use the Company,s name
and/or logos, in this respect alone with a one-time prior written consent, which shall not be
unreasonably withheld. Further, the Manager shall also be entitled to use the company,s name and logo
to put tombstones on its website, publish case studies on social media websites and also use the same
in its credentials book 

litlr_ 
one time. prior written consent, which shall not be unreasonably withheld,

provided such consent shall not be required for any infonnation which is already in tfre puUlic domain.

The Company and Selling Shareholders r.rndertakes that it shall procure and provide all inforrnation
and certifications (including from any publicity / press / advertising agency) to enable the Manager
to fumish any certificate to the SEBI as required under Schedule x of tne SEBI ICDR Regulations.

The Company and Selling Shareholders shall enter into an agreement with a press/advertising agency to
monitor the news reports, for the period between the date of filing of the Draft lrospectus and'the
date of closure ofthe Offeq appearing in any of the following rrr"diu,

(D newspapers where the statutory advertisements are published; and

6.4
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7,1

teaty/sharehorders' agreement with the company or the promoters.

DUTIES OF THE MANAGER AND CERTHN ACKNOWLEDGEMENTS

The company and Seiling Sharehorders agrees and acknowledges that

(1) the Manager shall act under this Agreement (as a principal and as an independent contractor with
duties arising out of its engagement pursuant to this Agreement and the Engagement Letter owedsolely to the company and Selling Shareholders and not io u.ry otner capaclty, including as afiduciary, agent or advisor of the company and/or any of its Affiliates, shareholders, creditors,
employees or any other party;

(ii) the Manager shall be entitled to rely upon all information furnished to it by the company
and Selling Shareholders or its affiliates or its subsidiaries or other advisors. wnite ttre Manager
shall conduct the due-diligence as required under the applicable regulations to a practical and
reasonable extent, the Company shall be obliged and legally responsible to provide accurate and
complete information to the Manager for the purpose of the offer. In case any inaccurate or
incomplete infonnation is provided by the Comf*y to th" Manager, the company shall be held
accountable and liable. The company hereby confirms that it shall be solely iesponsible for theoffer Documents or other materials which may be prepmed and used in connection with the offer
and that it recognises and conflrrns that the Lead Manager will not assume responsibility for, the
accuracy or completeness of the inforrnation of the Offer Documents or other materials;

(iit) the Manager's scope of services under this Agreement does not include the activity of, or relating
to, updating on an annual or other periodic basis the disclosures made in the offer Documents and
making such updated disclosures publicly accessible in accordance with Applicable Law, the
SEBI ICDR Regulations and any provisions of the Listing Regulations;

(iv) the duties and responsibilities of the Manager under this Agreement shall not include general
financial or strategic advice, and in particular shall not include providing services as
receiving bankers or registars. No tax, legal, regulatory, accounting, technical or specialist
advice is being given by the 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 length commercial transaction between
the Company and Selling Shareholders and the Manager, subject to the execution of the
Underwriting Agreement;

(vi) NeitherthisAgreement nor the Manager's perfomrance hereunder nor any previous or existing
relationship between the company and Selling Shareholders and the Manager or its Affiliates
shall be deemed to create any fiduciary relationship in connection with the offer. The company
and Selling Shareholders waives to the fullest extent permitted by Applicable Law any claims it
may have against Manager arising from any alleged breach of fiduciary duties in connection with
the Offer or otherwise;

(vii) ttre company and Selling Shareholders are solely responsible for making their own judgments in
connection with the offleq irrespective of whether the Manager has advised oi is 

-currently

advising the Company on related or other matters;

(viii) the Manager shall not be held responsible for any acts of commission or omission of the
Company, or its Affiliates, any intermediaries or their respective directors, officers, agents,
employees, consultants, representatives, advisors or other authorizedpersons;

Manager may provide services hereunder through one or more of its Affiliates as theyffi 32



appropriate, provided that the Manager shall be responsible for any such activities carried out bytheir respective Affiliates in relation to this offer, and for its obligations hereunder, under the
Engagement Letter and Other Agreements;

(x) the provision of services by the Manager under this Agreement is subject to the requirements
of any Applicable Law in respect of the Manager and their respective Affiliates. Manager is
authorized by the company to take any action which they consider is appropriate, necessaryor desirable to carry out the services under this Agreement or under the Engagement Letter
or to comply with any Applicable Laws in respect of the offer, including *y Joa"., of conduct,
authorizations, consents or practice, and the company and Selling sharehoiders and hereby agrees
to rati$r and confirm all such bonafide actions lawfully taken;

(xi) Manager is engaged in a wide range of financial services and businesses (including asset
management, financing, securities or derivatives trading and brokerage, insurance, corporate
and investrnent banking and research). In the ordinary course of their activities, Manager
transactions for their own account or accounts of customers in debt or equity securities of any
company that may be involved in the offer. Accordingly, there may be situations where parts of
Manager and/or their clients either now have or may in the future have interests, or take actions,
that may conflict with the company's and Selling Shareholders, interests. For example, a
Manager may, in the ordinary course of business, engage in trading in financial products or
undertake other investment businesses for their own account or on behalf of other clients,
including trading in or holding long, short or derivative positions in securities, loans or other
financial products of the company and its Affiliates o. ott 

". 
entities connected with the offer.

Manager shall not restrict their activities as a result of this engagement, and the Manager may
undertake any business activity without further consultation with, or notification to, the
company. Neither this Agreement nor the receipt by the Manager of confidential information
or any other matter shall give rise to any fiduciary, equitable or contoactual duties (including any
duty of trust or confidence) that would prevent or iestrict Manager from acting on behalf of
other customers or for their own accounts or in any other capacity;

(xii) Manager, its directors, officers and employees may also at any time invest on a principal basis
or manage funds that invest on a principal basis, in debt or equity securities of any company that
may be involved in the offer (including of the company in the offer), or in any crurency or
commodity that may be involved in the offer, or in any related derivative instrument, subject to
Applicable Law' Manager may, at any time, engage, in ordinary course, broking activities for any
company that may be involved in the Offer; and

(xiii) the Manager and/or their respective Afhliates may be representing and/or may have provided
financial advisory and furancing services for and received compensation from any one or more of
the parties which are or may hereafter become involved in this transaction. The Manager may
in the future seek to provide financial services to and receive compensation from such
parties. None of the relationships described in this Agreement or the services. provided by the
Manager to the Company and Selling Shareholders or any other matter shall give rise to any
fiduciary, equitable or contractual duties (including any duty of confidence) which would preclude
or limit i, arry way the ability of the Manager from providing similar services to other
customets, or otherwise acting on behalf of other customers or for their own respective accounts.
The Company acknowledges and agrees that, by reason of law or duties of confidentiality owed
to other persons, or the rules of any regulatory authority, the Manager may be prohibited from
disclosing information to the Company (or such disclosure may be inappropnate), including
information as to the Manager's possible interests as described in this paragraph and information
received pursuant to client relationships;

) Ih" Company and Selling Shareholders
Manager's group's research department

acknowledges and agrees that from
may publish research reports or other

time to time,

JJ



(xr)

substance and/or timing of which may conflict with the views or advice of the members of such
group's investnent banking deparrnent and may have an adverse efflect on the interests of the
Company and Selling Shareholders in connection with the offer or otherwise. Manager,s
investnent banking departrnent is managed separately from its research department and does not
have the ability to prevent such occurrences;

No stamp, tansfer, issuance, documentary, registration, or other taxes or duties and no capitalgains, income, withholding or other taxes are payable by the Manager in connection with (a)
the issue, sale, delivery and allotnent of the Equity Shares in the offei or (b) the execution and
enforcement of the agreements involving the Offler.

completion of all documentation for the Offer, including the Offer Documents and the
execution of certifications (including certifications and comfort letters from the statutory
auditors ofthe Company, in form and substance satisfactory to the Manager, within the rules
of the code of professional ethics of the ICAI containing statementsand information of the
type ordinarily included in accountants' "comfort letters" to underwriters with respect to
the financial statements and certain financial information contained in or incorporated by
reference into the offerDocuments, each dated as of the date of (i) the Draft prospectus,
(ii) the Prospectus , (iii) allotment and transfer of the Equity Shares pursuant to the Offer;
provided that each such letter delivered shall use a "cut-offdate" not later than a date three
Working days prior to the date of such letter), rurdertakings, consents, legal opinions
(including the opinions of counsels to the Company and the Manager, on the date of allotrnent
and,/or transfer of the Equity Shares pursuant to the Offer provided that formats of such
opinions shall be in agreed form prior to filing of the Draft prospectus) and the
Agreements, and where nKrssary, such agreements shall include provisions

1',' The obligations of Manager in relation to the offer shall be conditional, inter-alia,upon the
following:

(i) any change in the quantum or type of securities proposed to be offered in the offer or in the
terms and conditions of the offer being made only pursuant to prior consultation with the
Manager;

(ii) market conditions in India or globally, before launch of the offerbeing, in the sole opinion
of the Manager, satisfactory for the launch of the Offer;

(iii) the absence of any Material Adverse Change in the sole judgment of the Manager;

(iv) due diligence (including the receipt by the Manager of all necessary reports, documents or
papem from the Company) having been completed to the satisfaction of the Manager,
including to enable the Manager to file any due diligence certificate with the SEBI (or any
other Govemmental Authority) and any other certificates as axe customary in offerings of the
kind contemplated herein and the information provided by the Company being authentic,
correct and valid;

(v) terms and conditions of the offer having been frnalized in consultation with and to the
satisfaction of the Manager, including the the offer Price and the size of the offer;

(vi) completion of all regulatory requirements in relation to the offer (including receipt of all
necessaxy approvals and authorizations, and compliance with the conditions, iiany, s ecified
therein, in a timely manner) and receip of and compliance with all consents, approvals and
authorizations under applicable contracts required in relation to the Offer, compliance

- with all Applicable Law goveming the offer and disclosures in the offer Documents, all to
the satisfaction ofthe Manager;

(vii)
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7.3

7.4

7.5

8.

representations and waxranties, conditions as to closing ofthe offer, forcemajeure, indemnity
and contribution, in form and substance satisfactory to ihe Manager;

(viii) the benefit of a clear market to the Manager prior to the offer, and in connection therewith,the absence of any debt or equity offerin! oi ury type or any offering of hybrid securities,
other than the offer, undertaken, or being undertaken subsequent to the filing of the DraftProspectus, by the any of the company Entities, withouithe prior written consent of theManager;

(ix) the receip of approval from the respective internal committees ofthe Managerwhich approvalmay be given in the sole determination of each such committee; and

(x) the absence of any of the events refened to in Sectio n 16.2 (iv).

Manager hereby, severally and not jointly, represents and warrants to the company and SellingShareholders that this Agreement has been duly authorized, executed and delivered by i! and is avalid and legally binding obtgation of the Manager and enforceable in accordance with its terms;

Manager hereby, severally. and not jointly, represents, warrants and undertakes to the company that (i)SEBI has granted it a certificate of registration to act as a merchant banker in accordance with theSecurities and Exchange Board of India (Merchant Bankers) Regulations, 1992(..MerchantBanker
Regulations") and such certificate is valid and in force;

Manager acknowledges that the Equrty Shares will not be offered or sold outside India.

EXCLUSIVITY

The Manager shall be the exclusive lead manager to the company and Selling Shareholders in respectof the ofifer' The company and Selling shareholders shall not, during the term of this Agreement,
appoint any other global coordinator, lead manager, co-manager, syndicate member or other advisor
in relation to the offer without the prior written consent of the Manager. Nothing contained herein
shall be interpreted to prevent the company and Selling Shmeholders iom retaining legal counsel or
such other advisors as may be required for taxation, accounts, legal matters, employee matters, due
diligence and related matters in connection with the offer. -Ho*"u.r, 

the Manager and their
respective Affiliates shall not be liable in any manner whatsoever for any acts or omissions of any
other advisor appointed by the Company and Selling Shareholders.

GROUNDS AND CONSEQUENCES OF BREACH

In the event of a breach of any of the terns of this Agreement or the Engagement Letter, the non-
defaulting Party shall, without prejudice to the compensation payable to iiunderthisAgreement,
have the absolute right to take such action as it may deem fit, inctuding terrninating this Agreement and
withdrawing from the of,ler or tenninating this Agreement with resp-ect to such defaulting party. The
defaulting Party shall have the right to cure any such breach within a period of 15 (fifteen) caiendar
days of the emlier of:

(i) becoming aware ofthe breach; and

(ii) being notified ofttre breach by the non-defaulting party in writing

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

9.

9.1

Notwithstanding Section 9.1 above, in the event that the Company and Selling Shareholders or

"'i2x?[ *tuss- ', i .qil/ 
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10.

11.

its Affiliates fails to *TPII with any of the provisions of this Agreemen! Manager severally has theright to immediately withdraw from the offer either t 1no.*ii o. f.oouorrtry, or to suspend orterminate their engagement without prejudice to the fees or expenses payable to it under thisAgreement or the Engagement Letter. The termination or suspension of this Agreement or the
lns3sement Letter by one Manager shall not automatically termtate or suspend this Agreement orthe Engagement Letter with respect to any other Manager.

GOVERNING LAW

This Agreemen! the rights and obligations of the Parties hereto, and any claims or disputes relatingthereto' shall be govemed by and construed in accordance with the laws of hrdia and subject toSection I I below, the courts of Mumbai, India shall have sole and exclusive jurisdiction inmatters arising out of the arbitration proceedings mentioned herein below.

ARBITRATION

11'1 In the event a dispute, confoversy or claim arises out of or in relation to or in comection with theexistence, validity, interpretation, implementation, termination, enforceability, alleged breach orbreach of this-Agreement or the Engagement Letter, including any non-contractual disputes orclaims, (the "Dispute"), the Parties to such Dispute shall attempt, in the first instance, to resolvesuch Dispute through amicable discussions urorg such disputing parties. In the event that suchDispute cannot be resolved through amicable discuslions *itiio u period of fifteen (15) days afterthe first occulrence of the Dispute, the Parties (the "Disputing parties,,) shall, by notice in writingto each other, refer the Dispute to binding arbitoation to be conducted in accordance with the provisionsof the Arbitration and conciliation Act, l996,as amended, or any statutory re-enactnent thereof (the"Arbitration Act,,);

ll'2 Any reference of the Dispute to arbifiation under this Agreement shall not affect theperformance ofterms, other than the tertns related to the matter under arbituation, by the parties under this Agreement
and the Engagement Letter;

11.3 The arbitration shall be conducted as follows:

(i) all proceedings in any such arbitation shall be conducted, and the arbital award shall be
rendered, in the English language and the seat and place of mbitration shall be Mumbai,
India;

(ii) where the arbifation is between one or more of the Manager on one hand and the company
on the other hand, the arbitration shall be conducted by a panel of three arbitrators (one
to be appointed by the Manager, one to be appointed by the company and the third arbitrator
to be appointed by the two arbitators so appointed);

(iii) each ofthe arbitrators so appointed shall have at least five years ofrelevant eiperience in the
area of securities and/or commercial laws;

(iv) arbitrators shall use their best efforts to produce a final and binding award within 12 monthsfrom the date the arbitrators enter upon reference, as prescribed under the Arbitration
Act' The Disputing Parties shall use their best efforts to urrirt th" arbitators to achieve this
objective. Further, in the event that despite the best eflorts by the Disputing parties, the
arbitration award is not passed within such l2-month period, the parties alee that suchperiod will automatically stand extended for a frlther period of six minths, without
requiring any further consent of any ofthe parties;

flGffiW
the arbitration award shall be issued as a written statement and shall detail the facts;
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(vi) the arbifiators shall have the power to award interest on any sums awarded;

(vii) the arbitation award shall state the reasons on which it was based;

(viii) the arbitration award shall be final, conclusive and binding on the Disputing parties and
shall be subject to enforcement in any court of competent jurisdiction;

(lx) the Disputing Parties shall bear their respective costs incurred in arbitration, including the
mbitation proceedings unless the arbitrators otherwise award or order;

(x) the arbitrators may award to a Disputing Party that substantially prevails on merit its costs
and actual expenses (including actual fees and expenses ofits counsel);

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

(xii) subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusivejurisdiction in relation to proceedings, including with respect to grant of interim and/or
appellate reliefs, brought under the Arbitration Act; and

(xiii) any reference made to the mbitation tribunal under this Agreement shall not affect the
perforrnance of the terms, other than the terrns relating to the matter under arbitration, by the
Parties under this Agreement and the Engagement Letter.

11'4 Nothing in this section 11 shall be construed as preventing the Manager from seeking
conservatory or similar interim relief in any court of competentjurisdiction.

12. SUPPLY OF INFORMATION AND DOCUMENTS BY THE SELLING sHAREHoLDERS

l2'l Each of the Selling Shareholders shall, severally and not jointly hereby undertakes and declares thatthey shall disclose and furnish to the LM, all reports, certidcJes, documents or infor:nation about or inrelation to him and the Offered Shares, including uny ,Know your Customer, related documents as maybe required as may b-e required by the LM ana to connrm the correctness or adequacy of the statements
made in the offer Documents in relation to them and the offered Shares U.io! or.."O by themrespectively, including to enable the LM.to 

!!e^ 
ttre due diligence certificate and polt offer reports, orany other document in connection with the_offer as requirJd under the SEBI ICDR Regulations or asmay be demanded. or required by SEBI, the RoC, ttre stock Exchanges or any other regulatory orsupervisory authority or Govemmental Authority, in India or otherwise] in respe"ct 

"i"r i, connection
with the offer, whethel on ff prior to or after tire date of the issue/o#.r ;atli"i;riry shares by the
lompany pursuant to the offer, and shall extend full cooperation to the LM in connection with theforegoing.

12'2 Each of the Selling-shareholders shall, severally and not jointly, undertakes and declares that they shall
disclose and fumish to the LM all informationrelatingio p*diog, tt eute*o 

"r 
p"r.rtirr Htigation,

arbitration, complaint or notice to which the Selling sf,aretrotoer, ii *y ottrer pers'on or entity whichcontrols or is controlled by or is under common control of ttre Seiling Sirareholder, i* p*ty, that may
affect the offered Shares or the Selling Shareholder's rights or obliga:tions under the offer.

l23 Each of the Selling Shareholders shall, severally and not jointly undertakes to provide in the ofterDocuments, such statements about or in relation io himself and the offered Shares as may be required
under Applicable Law.

ffi
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warranties and undertakings provided by him in this Agreement, the Engagement
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or any other agreement entered into or.certificate provided by (or on behalfof) the Selling Shareholdersin relation to the offer being rendered incorrect, *trr. 
". 

.irleading in any respect, for the period fromthe date of the filing of the DP with stock rxchanie ;Jui to the comm"rc"m"niort ading of theEqurty Shares Allotted, on the Stock Exchange. 
v r

l2'5 Each of the Selling Shareholders shall, seve.rally and not jointly agrees to, for the period up to andincluding, the closl:s of the offer,: 1i1 immeaiatery"*rr, ,i" to, upon discovery that anyinformationprovided in the offer Documents in accordance hlrewith ir, *-uvu. inaccur#, uot o., incomplete,or misleading^or of any-failure to provide any materiat iniormation; (ii) immediately inform the LM ofany Material Adverse change; and (iii) keep it 
" 

t ur inrormeo 
"r*v pr"og" t. *y-otrr". 

"ncumbranceof shares created or modified by the sluing sh;;h;il;;r; (iv) immediately notify the LM ofdevelopments which would result in the offer documents containing an untrue statement of a materialfact or omitting to state a material fact necessary in order to make thi statements trr.r.ir, in the light ofthe circumstances under which they are made, not misleading; (d) immediately noti$, the LM of anydevelopments in relation to any othir 
lfgrmalion nro"ia.Jtv tri.-Selling sha;;hoi;; including if trreinformation has.been improqerlv nrovided or that it's pr*iJ# oruse by the LM or their advisers wouldbe unauthorized or in breach of any. py aytr or obligation, and in each case upon LM,s request, toimmediately notify the SEBI, the stoct sxchang"r, trrl"n"gistrar of companies or any other applicableregulatory or supervisory authority or GovernmJrtur a"trroiity of any such inro.-urio, or development.

12'6 Each of the Selling Shareholders shall, severally and not jointly authorizes the LM to offer and circulatethe DP, the Prospectus, the Preliminary offering vt"moranau* and the ori"ri"g rvr"-orandum toprospective investors in accordance with Applicab-le Law of relevant jurisdiction* 
-' -

l2'7 Each of the selling Shareholders shall, severally and not jointly accepts full responsibility forconsequences of it or any member of PromoterGroup, making3 ralse statemert, prouiaiog misleadinginformation or withholding or concealing or omissions of mateiial facts, in each case about or in relationto himself and the offered Shares, whic[ may have a bearh! on the offer. f.he LM shall have the rightbut not the obligation to withhold submission of the offer ioc,rm"nt, to , the Stock Exchanges or theRoC, as applicable, in case any of the information requested is not made avaitaUte by the SellingShareholders, or any of its Affiliates, as the case may be.

l2'8 Each of the Selling Shareholders shall, severally and not jointly undertakes to provide reasonable
assistance to the company and the LM.in the taking of all ,i"p, u, may be required for completion ofthe necessary formalities for listing and commenc#ent ort uaing at t[e Stock r*.nung"r, in relationto the offer, including in respect ofthe dispatch of refund ordeis or allotment advice or communicationsto bidders in relation to electronic refunds.

l2'9 Each of the Selling Shareholders shall, severally and not jointly undertakes to provide the investors andin the offer Documents or by way of any supplements oi corrigenda, such iniormation and particularsin relation to itself and the offered Shares-ii may be required under Applicable Law or as may bedeemed necessary by the LMs, on an immediate basis.

12'10 Each of the Promoter Selling Shareholders shall, severally and not jointly shall ensure that alltransactions (including any sale, purchase, pledge or other Encumbrance) in Eqi,ity irr*.r by them andPromoter Group between the date of filing-of the Draft Prospectus and the date oiclosing of the offershall be subject to prior intimation to the LMs and shall also be reported to the LMs immediately afterthe completion of such transaction, and to the stock Exchanges, no later than 24 hours of such
transaction.

13. INDEMNITY

13'1 The company and selling Shareholders shall indemnify, keep indemnified, and hold harmless
Manager, itsAffiliates, the directors, officers, employees,-agents, successors, perrnitted assigns and
representatives of the Manager, Controlling persons and each person, if any, who controls, , from and
against any and all claims, actions, losses, damages, liabilities, costs, interests, penalties, chargg,.

suits, , or proceedings of whatever nature made, suffered or incurred, including anyffi \38@



other fees and expenses incurred in connection with investigating, disputing, preparing or defending
any actions claims, suits or proceedings whether pending or threatened (individually, a ,,Loss,, and
collectively, "Losses"), to which such Indemnified ParE may become subject undei any Applicable
Law or otherwise consequent upon or arising out of or in connection with or in relation to liy ifre Offer
this Agreement, Engagement Letter or the Other Agreements or the activities contemplated thereby,
or (ii) any breach or alleged breach of any representation, warrant5/, obligation, declaration,
confirmation, covenant or undertaking by the Company and Seiling Shareholders,L thi, Agreement,
the Other Agreements, the Offer Documents, or any undertakings, certifications, consents,
information or documents furnished or made available to the Indemnifred party by the Company, its
Affiliates, Promoters, Directors, officials, employees, representatives, consultants, Key Managerial
Personnel, Senior Management Personnel and Group Companies, and any amendment or supplement
thereto, or (iii) any untrue statement or alleged untrue statement of a material fact contained in
the offer Docurnents, any marketing materials, presentations or written road show materials or in any
other information or documents, prepared by or on behalf ofthe Company and Selling Shareholders, its
Affiliates, Promoters, Directors, Key Managerial Personnel, Senior Management personnel and Group
Companies or any amendment or supplement to the foregoing, or the omission or the alleged omission
to state therein a material fact required to be stated or necessary in order to make the statements therein
in light of the circumstances under which they were made not misleading, or (iv) the transfer or
transmission of any information to any Indemnified Party by the Company and Selling Shareholders,
its Affiliates, its Directors, its Key Management Personnel, Senior Managernent personnel,
employees, or its Group Companies in violation or alleged violation of any Applicable Law and,/or
contract or regulation in relation to confidentiality (including in relation to furnishing information
to analysts), or (v) any correspondence (written or otherwise) with the SEBI, the RBI, the Registrar
of Companies, the Stock Exchanges or any other Governmental Authority in connection with the
Offer or any written information provided by the Company, its Affiliates, its Directors, officials,
employees, representatives, agents, consultants, advisors, its Key Management personnel, Senior
Management Personnel and its Group Companies to any Iademnified party to enable such
Indemnified Palty to correspond, on behalf of the Company, with the SEBI, the Registrar of
Companies, the Stock Exchanges or any other Governmental Authority in connection with the Offer.
The Company shall reimburse any Indemnified Party for all expenses (including, without limitation any
reasonable legal or other expenses and disbursements) as they are incurred by such krdemnified party
in connection with investigating, disputing, preparing or defending any such action or claim in relation
to the foregoing, whether or not in connection with pending or threatened litigation to which the
Indemnified Party may become subject, in each case, as such expenses are incurred or paid;

Provided, howevet, that the Company and Selling Shareholders shall not be required to indemnifo a
Manager under (a) Section 13.1(i)for any Loss that a court of competent jurisdiction shall determine
by way of a binding and frral judgement after exhaustion of all revisional, writ and,/ or appellate
remedies or procedures, to have resulted solely from such Manager's gross negligence, willfirl
misconduct or fraud resulting in a breach of their obligations under this Agreement; and @) Section
13 . 1 (iii) for any Loss that a court of competent jurisdiction shall determine by way of a binding and
final judgement after exhaustion of all revisional, writ and/or appellate remedies and procedures, to
have resulted from any untrue statement or omission or alleged untrue statement or omission
made in reliance upon and in conformity with written informationfumishedtotheCompanyand
Selling Shareholders by such Manager for use in the Offer Documents, it being understood and agreed
by the Company that (a) the name of the Manager, and their respective contact details (telephone
number, e-mail ID, website, contact person, investor grievance ID); and (b) the SEBI registration
numbers of the Manager, constitutes such information fumished in writing by the Manager to the
Company and Selling Shareholders;

In case any proceeding (including any investigation by any Governmental Authority) is instituted
involving any person in respect of which indemnity may be sought pursuant to Section 13. 1, the
Indemnified Party shall promptly notifu the person against whom such indemnity may be sought (the

nifying Party") in writing, provided that the failure to notiff the Indemni$ing party sha
such Indemnifying Parry from any liability that it may have under rhis Section

13.2
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Indemni$'ing Party, at the option and upon request of the Indemnified party, shall retain counsel
satisfactory to the Indemnified Party to represent the Indemnified party and any other persons that the
Indemni$zing Party may designate in such proceeding and shall pay the fees and disbursements ofsuch counsel related to such proceeding. Provided that if the Indemnified party is awarded costs inrelation to any such proceedings, it shall reimburse the fees and disbursements ofsuch counsel relatedto such proceedings to the Indemnifying Party up to the extent of such costs awarded, unless prohibited
by Applicable Law' h any such proceeding, any Indemnified Party shall have the right to retain itsown counsel, but the fees and expenses of such counsel shall be at the expens" or ti" Indemnified
Par{y unless:

(D the Indemnilzing Party and the Indemnified Party have mutually agreed to the retention of suchcounsel,
(ii) the Indemnifuing Party has failed within a reasonable time to retain counsel satisfactory to theIndemnified party,

(iii) the Indemnified Party has concluded that there may be legal defenses available to it that are different
from or in addition to those available to the Indemnifying party, or(iv) the named parties to any such proceedings (including any impleaded parties) include both theIndemni$zing Party and the Indemnified Party and representation of both purti., by the same counsel
would be inappropriate due to actual or potential differing interests between them.

The Parties acknowledge and agree that the Indemniffing Party shall not, in respect of the legal
expenses of any Indemnified Party in corurection with any proceeding or related proceedings in the
same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition toany local counsel) for all such Indemnified Parties and that all such fees and ,*p.rr", shall be
reimbursed as they are incurred. In the case of any such separate firm, such firm shail be designatedin writing by the Manager. The Indemnifying Party shali not be liable for any settlement of any
proceeding effected without its written consent, but if settled with such consent or if there be a final
and binding judgment for the plaintiff by a court of competent jurisdiction, the Indemniffing party
shall indemnifr the Indemnified Party from and against any loss or liability by reason of such
settlement or judgment. Notwithstanding the foregoing, if at any time an Indemnified party shall have
requested an krdemniffing Party to reimburse the Indemnified Party for fees and expenses of counsel
as contemplated earlier in this Section 73.2,the Indemnifying pa4y shall be liable ior any settlement
of any proceeding effected without its written consent if (a) such settlement is entered into more than
30 (thirty) days after receipt by such Indemnifying Party of the aforesaid request and (b) such
Indemni$ring Party shall not have reimbursed the Indemnified party in accordance with such request
prior to the date of such settlement. No Indemnifying Party shall, without the prior written consent of
the Indemnified Party, which consent shall not be unreasonably withheld, effect any settlement of any
pending or threatened proceeding in respect of which any Indemnified party is oicould have been a
paxty and indemnity could have been sought hereunder by such Indemnified party, unless such
settlement includes an unconditional release (present and/or future) of such Indemnified party from
all liability or claims that are the subject matter of such proceeding and does not include a statement
as to an admission of fault, culpability or failure to act, by or on behalf of the lndemnified party. It is
hereby clarified that this clause shall not have a bearing on any action that the Company and Selling
Shareholders may take in relation to a proceeding/litigation arising out of its ordinary course of
business provided however that such action is not relatei to the offer or prejudicial to the interests of
the Indemnified parties 

;

13.3 To the extent the indemnification provided for in this Section 13 is unavailable to an lndemnified
Party, or is held unenforceable by any court of competent jurisdiction is insufficient in respect of
any Loss referred to therein, then each krdemnifuing Party under this Section 13, in iieu of
indemnifying such Indemnified Parly, shall contribute to the amount paid or payable by such
Indemnified Party as a result of such Losses (as applicable) (r) in such proportion as is appropriate
to reflect the relative benefits received by the company on the one hand and the Manages or, it 

" 
otn".

hand from the offer or (ii) if the allocation provided by Sectionl3.2 (i) above is not permitted by
Applicable Law, in such proportion as is appropriate to reflect not only the relative benefits
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in Section l3'2(i) above but also the relative fault of the company and Selling shareholders on theone hand and of the Manager on the other hand in connection with ttre statements or omissions thatresulted in such losses, claims, damage5 or liabilities, as well as any other relevant equitableconsiderations' The relative benefits received by the company and Selling shareholders on the onehand and the Manager on the other hand in connection ,itr, ,n. offer shall be deemed to be in thesame respective proportions as the net proceeds from the offer (before a.au.tirg brr"r and Issueexpenses but after deducting Manager's fees and commissions) receivable by the company and thetotal fees (excluding expenses and taxes) received by the Manager, bear to the gross proceeds oftheIssue' The relative fault of the company and Selling Shareholders on the one hani and of the Manageron the other hand shall be determined by referen-c" ,", 
"r"rg ",u".;*|if,}i]. the untrue oralleged untrue statement of a material fact or disclosure oi trre o-irrion or alleged omission tostate a material fact or disclosure relates to inforrnation supplied by the company and sellingshareholders, or its Affiliates, or their respective directors 1if appticaure), brrr"iurr, employees,representatives, advisors, consultants or agents, as applicable, or by the Manager, and the parties,

relative inten! knowledge, access to inforrnation *o oppo.t rity to correct or prevent such statementor omission' The Manager's obligations to contribute pursuant to this section 13.3 are several andnotjoint;

13'4 The Parties acknowledge and agree that it would not be just or equitable if contribution pursuant to thesection 13'3 above were deterrnin ed'by pro rata allocation (even if the Manager were treated as oneentity for such purpose) or by any other method of allocation that does not take a-ccount ofthe equitableconsiderations referred to in Section 13.3. The amount paid or payable by an Indemnified party as aresult of the losses, claims, damages and liabilities referred to in section 13.1 shall be deemed toinclude, subject to the limitations set forth above, anyreasonable legal or other expenses incurredby such Indemnified Paxty in connection with investigating or defending any such action or claim.Notwithstanding the provisions of this Section l:, none of ti'e Manager shall be required to contributeany amount in excess of the fees (excluding expenses and taxes) received by each Manager pursuantto this Agreement and/or the Engagement Letter, and the obligations of the Managei to contribute
any such amounts shall be several. No person guilty of fraudulent misrepresentatiorishall be entitled
to contribution from any person who was not guilty of such fraudulent misrepresentation;

13'5 The remedies provided for in this Section 13 are not exclusive and shall not limit any rights orremedies
that may otherwise be available to any Indemnified Party at law or in equrty and/or otherwise;

13'6 The indemnity and contibution provisions contained in this Section 13 and the representations,
warranties, covenants and other statements of the Company contained in this Agreement shall remain
operative and in fuIl force and effect regardless of any (i) termination of this Agreement or the
Engagement Letter, (ii) investigation made by or on behalf of any Indemnified riry or by or on
behalf of the company or its officers or Directors or any person controlling the company, or (iii)
acceptance ofand payment for any Equrty Shares;

13'7 Notwithstanding anything stated in this Agreement, the maximum aggregate liability under any
circumstance of Manager (whether under contract,tort,law or otherwise) Jall not exceed the fees
(exclurling expenses and taxes) actually received (excluding any pass through) by such Manager for the
portion of services rendered by it under this Agreement and the Engagement Letter.

14. FEES AND E)GENSES

l4'1 SubjecttotheprovisionsofSection 14.2below,thecompanyandSellingShareholdersshallpaythe
fees and expenses of the Manager as specified in the Engagement Letter. All costs, fees and expenses
with respect to the Offer shall be borne by the Company *a S"Uiog Shareholders;

14.2
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In the event of withdrawal of the offler or the offer is not successful or consummated, all costs and
expenses with respect to the Offer shall be borne by the Company and Selling shareholders
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mumner set out in the Engagement Letter. In such an event, the Manager and legal cognsel shall beentitled to receive fees and reimbursement for expenses which may have accrueJto it up to the dateof such postponemen! wittrdrawal or abandonment as set out in their respective EngagementLetters and will not be liable to refund the monies already received by them. All amounts due to theManager and the Syndicate Members or their Affiliates under this Agreement or the EngagementLetter shall be payable directly from the Public Issue Account after tansfer of funds from theEscrow Accounts and the ASBA Accounts to the Fublic Issue Account and immediately on receiptof final listing and trading approvals from the stock Exchanges and in accordance with the instructionsissued under cash escrow and sponsor bark agreement ent"."-a irto amotrg, inter alia, the Company andSelling Shareholders, and the Manager;

l4'3 The company and Selling Shareholders shall pay the fees, commission and expenses of the LeadManager as set out in, and in accordance with, the Engagement Letter. Notwithstanding anything to.the contrary in this Section 14, the tenns in relation to-th-e payment of fees and expenses to the LeadManager in the Engagement Letter shan prevail over this s."ti* r+;

l4'4 The company and Selling Shareholders shall ensure that all fees and expenses relating to the offer,including roadshow expenses, underwriting commissions, procurement commissions, if any, andbrokerage due to the undervn'iters and sub-brokers or stock brokers, fees payable to the Manager, selfcertified Syndicate Banks, syndicate members, legal advisors and any other agreed fees andcommissions payable in relation to the offer shall be paid within the time p.ercibed under theagreements to be entered into with such persons and as set forttr in section 14, in accordance withApplicable Law;

l4'5 Except as otherwise agreed and specified in ttre Engagement Letter and this Agreement, all amountspayable to the Manager in accordance with trre terms or trre Engagement Letter and the procurement
brokerages and commissions payable to members of the Syndicate in terms of Syndicate Agreement,shall be paid in accordance with the tenns and conditions mentioned therein and the Applicable
Law.

15'1 Manager severally, and not jointly, undertakes to the company and Selling Shareholders that all
confidential information (including information with respect to the company) disclosed to the Manager
by the company and selling shareholders, furnished before or after the date hereof, for the purpose
of the offer shall be kept confidential, from the date hereof until (a) six months from the date of
terrnination of this Agreement; or (b) 12 months from the date of final observations received from SEBI,
whichever is earlier, provided that the foregoing confrdentiality obligation shall not apply to:

15. CONFIDENTIALITY

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

(ii)

(iii)

any disclosure to the Affiliates of a Manager for the purposes of financial crimes
compliance;

any information, to the extent that such information was or becomes publicly available other
than by reason of disclosure by a Manager in violation of this Agreernent, or was or becomes
available to a Manager or its Affiliates, respective employees, research analysts, advisors,
legal counsel, independent auditors and other experts or agents from a source which is or
was not known by Manager or its Affiliates, respective employees, research analysts,
advisors, legal counsel, independent auditors and other experts * ui"rrt, to be subject to a
confidentiality obligatiou to the Company and Selling Shareholders or its Affiliates;
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providers and other experts or agents, for and in connection with the offer and who shall
be informed of their similar confidentiality obrigations;

(v) any information made public or disclosed to any ttrird party with the prior consent of the
Company and Selling Shareholders

(vi) any infounation which, prior to its disclosure in connection with the offer, was already
lawfully in the possession of a Manager or its Affiliates;

(vii) any information which is required to be disclosed in the ofler Documents or inconnection wittr the offer, including at investor presentations and in advertisements
pertaining to the Offer; or

(viii) any disclosure that the Manager in its sole discretion deems appropriate to investigate,
dispute, prepare, defend or protect in any threatened, potential or actuat claim, action, suit,proceeding or investigation or inquiry arising from or otherwise involving the offer, to
which the Manager or its Affiliates become party or are otherwise involved. provided that, tothe extent such disclosure relates to confidential information of the company, the Manager
shall, to the extent reasonably practicable and legally permissible, p.orid" advance notice
to the company and Selling shareholders (unlesrprevented by Applicable Law or by any
Governmental Authority), and with sufficient details so as to enable the company and Selling
Shareholders to obtain appropriate injunctive or other reliefto prevent such disclosure and the
Manager shall reasonably cooperate with any action that the company and Selling
Shareholdersmayreasonably request, to maintain the confidentiality of such inforrnation,if legally permissible.

l5'2 Manager determines in its sole discretion that it has been requested pursuant to, or is required byApplicable Law or any Governmental Authority or any other person that has orclaims jurisdiction
over such Manager's or its Affiliates' activities to disclose any confidential infonnation or other
information conceming the company or the offer, such Manager or Affiliate shall to the extent
legally permissible and as may be reasonably practicable provide advance notice to the company and
Selling Shareholders with sufficient details so as to enable the company and Selling Shareholders to
obtain appropriate injunctive or other relief to prevent such disclosure, and each of the Manager shall
cooperate with any action that the company may request, to maintain the confidentiality of such
information, if legally pemrissible; provided that, to the extent such disclosure is being shared by the
Manager with the Governmental Authority pursuant to any inspection or queries then the Manager will
not be required to provide advance notice to the Company urO S"ttiog Shareholders;

15.3 The ter,n o'conlidential information" shall not include any information that is stated in the offer
Documents and related offering documentation or which may have been filed with relevant
Governmental Authorities (excluding any informal filings or filings with the Stock Exchange or
another Governmental Authority where the SEBI or such other Governmental Authority agrees that the
documents are to be treated in a confidential manner), or any information which, in the sole view ofthe
Manager, is necessary in orderto make the statements therein not misleading;

Any advice or opinions provided by the Manager or its Affiliates to the company and Selling
Shareholders, or its respective Affiliates or directors under or pursuant to the offer and the terms
specified under the Engagement Letter shall not be disclosed oi referred to publicly or to any third
patty without the prior written consent of the respective Manager, which shall not be unreasonably
withheld, except where such information is required to be disclosed under Applicable Law or by any
Govemmental Authority or court ; provided that if such information is required to be so disclosed, the
Company and Selling Shareholders shall if legally permissible provide the respective Manager with
prior notice of such requirement and such disclosures, with sufficient details so as to enable the

15.4

Manager to obtain appropriate injunctive or other relief to prevent such disclosure, and the
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and Selling Shareholders shall cooperate at its own expense with any action that the Manager mayreasonably request, to maintain the confidentiarity of such advice o, opioio.rq

15'5 subject to Sections 15.3 and 15.4, the companyandSelling Shareholders shall keep confidentialthe terms specified under the Engagement Letter and this Agreement and agree that no publicannouncement or communication relating to the subject matter of this Agreemenf or the EngagementLetter shall be issued or dispatched without the prior *il;, consent of the Manager, except asrequired under Appticable Law or by any Govemmental Authority or court; provided that (i) if suchinformation is required to be so disclosed, the company *i s"mrg Sharelolders shall, if legallypermissible, provide the respective Manager with ."usorubl. p.ior notiJe orsrct ."fr.i."ment and suchdisclosures' with sufficient details so as to enable the Manager to obtain appropriate injunctive orother reliefto prevent such disclosure, and the company and Selling sharehotaers shall cooperate atits own expense with any action that the Manager may reasonably request, to maintain theconfidentiality of such documents;

15'6 The Manager may not, without their respective prior written consent, be quoted or referred to in anydocument, release or communication prepared, issued or transmitted by the company (including anyAffiliates or any directors, of,ticers, agents, representatives and employees thereof), except asrequired under Applicable Law; provided that if such quotation o, ,"f"."rr"" i, ,"q,ri."a to be sodisclosed, the company and selling Shareholders shall, ii legally perrnissible, provide the respective
Manager with reasonable prior notice of such requirement ani such disclosures, with sufficient details
so as to enable the Manager to obtain appropriate injunctive or other relief to prevent such disclosure,
and the company and selling Shareholders shall cooperate at their own expense with any action thatthe Manager may request, to maintain the confidentiiity of such documents;

l5'7 The Manager shall be entitled to retain all information furnished by the company and selling
Shareholders' and its respective Affiliates, directors, employees, agents, representatives, or legal orother advisors, any intermediary appointed by the companyand Selling shareholders and the notes,
workings, analyses, studies, compilations and interpretations thereof in comection with the offer as
required under Applicable Law, and to rely upon such information and disclose such information in
connection with any defenses available to the Manager or their respective Affiliates under
Applicable Law, including any due diligence defense. The Manager shall be entitled to retain copies
of such computer records and files containing any information which have been created pursuant to its
automatic electronic archiving and back-up procedures. All such correspondence, records, work
products and other papers supplied or prepared by the Manager or their respective Affiliates in
relation to this engagement held on disk or in any other media (including furancial models) shall be the
sole property of the Manager;

15'8 The Company and Selling Shareholders represents and warrants to the Manager and their respective
Affiliates that the information provided by them respectively is in their or their respective
Affiliates', lawful possession and is not in breach undei any Applicable Law or any agreement or
obligation with respect to any third party's confidential or proprietary information.

16. TERMANDTERMINATION

t6.t This Agreement and the Manager's engagement shall unless terminated earlier pwsuant to the terms
of the Engagement Letter or this Agreement, continue until earlier of (i) completion ofthe Offerand
the commencement of trading of the Equrty Shares on the Stock Exchanges, or
(ii) such other date as may be agreed between the Parties. Notwithstanding anything contained in this
Section 16, this Agreement shall automatically terminate (i) upon termination of the Underwriting
Agreement, if executed or the Engagement Letter, or (ii) if the Offer is not opened on or before
completion of 12 months from the date of SEBI's final observation letter in relation to the Draft
Prospectus. In the event this Agreement is terminated before the commencement of trading of the

ity Shares on the Stock Exchanges, pursuant to the Offer, the parties agree that the Draft6F%
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Prospectus, the hospectus, as the case may be, will be withdrawn fiom the sEBI as soon aspracticable after such termination;

16'2 Notwittrstanding Section 16.1 above, after the execution and delivery of ttris Agreement andpriorto Allotnen! Manager may, atits sole discretion, unitateraiy terminate this Agreement in respect of
H*r:fr:ll,- 

to a prior wrifien notice given bv such vr*ug., to the company and Selling

if any of the representations, warranties, covenants, undertakings, declarations orstatements made by the company and selling Shareholders, its Directors in the offerDocuments, advertisements, publicity materials or any other media communication inrelation to the offer, or in this Agreement or the Engagement Letter, or otherwise inrelation to the offer is determined by Manager to ue untruJoimisleading either affirmativelyor by omission;

if there is any non-compliance or breach by any of the company and Selling Shareholders,it1 Directors or company Entities, of Applicable Law in connection with the offer or itsobligations, representations, warranties, covenants or undertakings under this Agreementor the Engagement Letter;

if the offer is withdrawn or abandoned for any reason prior to the date of the filing of theRHP with RoC; or

in the event that:

(D

(ii)

(iii)

(iv)

(a) trading on any of the BSE Limited, the National Stock Exchange of India Limited
has been suspended or materially limited or minimum o. .Li*u- prices for
trading have been fxed, or maximum ranges have been required, by any of
these exchanges or a material disruption has occurred in commercial banking,
securities settlement, payment or clearance services in the or in any of the cities of
Mumbai;

a general banking moratorium shall have been declared by Indian authorities;
there shall have occurred a material adverse change in the financial markets in India,
any adverse change arising out of any outbreak of hostilities or terrorism or
escalation thereof or any calamity, any material escalation in the severity of the
ongoing covlD-Ig pandemic or any new epidemic orpandemic (man-made or
natural)crisis or any other change or development involving a prospective change
in Indian, or other financial or economic conditions (including the imposition of ora change in currency exchange contrors or a change in cunency exchange
rates) in each case the effect of which event, singularly or together with any othe,
such event, is such as to make it, in the sole judgment of the Manager impracticable
or inadvisable to proceed with the offer, sare, transfer, delivery or listing of the
Equrty shares on the terms and in the manner contemplated in the offer Documents;

there shall have occurred any Material Adverse change in the sole judgement of the
Manager; or

(b)

(c)

(d)

(e) there shall have occ,rred any regulatory change, or any development involving a
prospective regulatory change (including a change in the regulatory environment
in which the company and Seling Shareholders as a whole operate or a change
in theregulations and guidelines governing the terms of the offer) or any order
or directive from the SEBI, the Registrar of companies, the stock Exchanges or any
other Indian Govemmental Authority, that, in the sole judgment of theffi@d
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is material and adverse-andmakes it impracticable or inadvisable to proceed with theissue, offer, sale, transfer, a,otrnen! oiivery ,. ri;;;;th.;;riry Shares on theterms and in the manner contemplated in the Otrernocumenti

(0 the commencement !v anv regulatory or statutory body or GovernmentalAuthority or organization of any action or investigation ug#* the company andSelling Shareholders or any of its Directors or the promotei or an announcement orpublic statement by any regulatory or statutory body or Governmental Authority ororganization that it intends to take such action oi investigation ,lrur, in the solejudgment of the Manager is material and adverse and mie, it impracticabre orinadvisable to proceed with the issue, offer, rur., t u^r.r, u[#.n , derivery orlisting of the Equrty shares on the terms and in the manner contemplated in theOffer Documents.

16'3 Notwithstanding anything to the contrary contained in this Agreement, if, in the sole opinion of theManager' any of the conditions set out in Section 7 .2 is notsatisfied, such Manager shall have the right,in addition to the rights available under this Section to, io immeoiately terminate this Agreement withrespect to itself by giving written notice to the company and Selling Shareholders;

16'4 Notwithstanding anything to the contrary contained in this Agreement, the company and SellingShareholders,.or Manager (with respect to itself) may terminate this Agreement with or withoutcause upon giving 30 (thirfy) days prior written notite at any time prior to the execution of theunderwriting Agreement. Following the execution of the Underwriting Agreement, tre offermay bewithdrawn and/or the services of the Manager terminated only in accordance with the terms of theUnderwriting Agreement;

16'5 Subject to $gqtiorr g.2,the termination of this Agreement shall not affect each Manager,s right toreceive any fees which may have accrued to it prior to the date of termination and reimbursement
for out-of-pocket and other offerrelated expenses incurred by it prior to such termination each as setout in the Engagement Letter;

16'6 The termination of this Agreement in respect of one Manager shall not mean that this Agreement is
automatically tenninated in respect of any other Manag". *d thi, Agreement, and the Engagement
Letter shall continue to be operational between the company and selling sharehoiders and the surviving
Manager' Further, in such an event, the roles and responsiuitities of the exiting Manager shall be carried
out as agreed by the surviving Manager;

16'7 Upon termination ofthis Agreement in accordance with this Section 16, the parties shall (except for anyliability arising before or in relation to such terrnination and except as otherwise irovided herein
or in the Engagement Letter) be released and discharged from their respective obligaiions under orpursuant to this Agreement. However, the provisions of Sections I @efinitions id Interpretation),l0 (Goveming Law), ll (Arbitration), 12 (Supply of information and documents by the selling
shmeholders) 13 (Indemnity), 14 @ees and Expenses), t5(confidentiality), l6(Terrn and Temination),
l7(Severability), 18 @inding Effec! Entire Understanding), 19 (Miscellaneous) and this Section 16.7
shall survive any termination of this Agreement.

I7. SEVERABILITY
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nearly as possible provides the Parties with the benefits of the invalid or unenforceable provision.

18. BINDING EFFECT, ENTIRE UNDERSTANDING

18'1 The terms and conditions of this Agreement shall be binding on and inure to the benefit of the parties
hereto' Except for terms of the Engagement Letter, the ierms and conditions in this Agreementsupersede and replace any and all prior contracts, understandings or arrangements, whether oral orwritten, between any of the Parties hereto and relating to the subject matter hereof and as of thedate hereof constitute the entire understanding of the parties with respect to the offer. In the event ofany inconsistency or dispute between the terms of this Agreement and the Engagement Letter, theterms of this Agreement shall prevail, provided that ;he Engagement Letter shall prevail overthis Agreement solely where such inconsistency ordisputerelatestothefeesorexpensespayableto
the Manager for the offer or any taxes payable with respeci thereto;

From the date of this Agreement until the commencement of trading in the Equity Shares, thecompany and Selling shareholders shall not enter into any initiatives, agreements, commitmentsor understandings (whether legally binding or not) with any person which may directly or indirectlyaffect or be relevant in connection with the offer or this Agreement without the prior consent ofthe Manager' The company and Selling Shareholders .orf,rirs that until the listing of the EquityShares, none of the company and Selling Shareholders, any of its Affiliates or directors have or willenter into any contractual arrangement, commitrnent or understanding relating to the offer, sale,distribution or delivery of Equity Shares without prior consultation with, and the prior written consentof the Manager.

19'1 No modification, alteration or arnendment ofthis Agreement or of any of its terms or provisions shall bevalid or legally binding on the Parties unless made in writing and duly executed byor on behalf of all
the Parties hereto;

l9'2 Except as provided in this Section 19.2, the company and Selling Shareholders shall not assign or
delegate any of their rights or obligations hereunder without the prior written consent of the Manager.
The Manager may assign its rights under this Agreement to an Affiliate without the consent of the other
Parties' No failure or delay by any of the Parties in exercising any right or remedy provided by
the Applicable Law under or pursuant to this Agreement shall impair such right or remedy or operate
or be construed as a waiver or variation of it or preclude its exercise at any subsequent time and no
single or partial exercise of any such right or remedy shall preclude any other or further exercise of it or
the exercise of any other right or remedy;

19'3 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;

l9'4 This Agreement may be executed by delivery of a PDF format copy of an executed signature page
with the same force and effect as the delivery of an originally executJ signature page. In the event any
of the Parties delivers PDF forrnat of a signature page to this Agreemlnt, su& rurry ,rrm dehver
an originally executed signature page within seven Working Days ofdelivering such pDF format
signature page or at any time thereafter upon request; provided, however, that the failure to deliver
any such originally executed signature page shall not affect the validity ofthe signature page delivered
by in PDF format;

19. MISCELLANEOUS

All notices issued under this Agreement shall be in writing (which shall include e-mail) 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 of the Parties respectively or such other

19.5
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each Patty may notiS/ in writing to the other.

If to the Company:

Axiom Gas Engineering Limited
# 522 TO 527, SWC Hub, 5rh Floor, Opp Rajpath
Complex, Near Essar petrol pump, Bhaily,
Vadodara, Vadodara, Gujarat, India, 391410
Tel: +914045065015
Email:

compliance@axiom gas.com

1.

Ifto the Selling Shareholders:

Alpeshkumm Naginbhai patel
Flat No.603, Building No.15, Fam Chs Ltd
Sector 11 Koparkhairne, Near Kalash
Udyan, Plot No .19, Thane Maharashtra
400709 India
Mob: +91 9967056821

Sadique Abdul Kadar Banani,
Flat No. 203, Sayandri Apartrnent Anant
Nagar Mahmashtra 4400 I 3 krdia
Mob: +91 6303068887

If to the Manager:

CORPWIS ADVISORS PRTVATE LIMITED
G-07, Ground Floor,
The Summit Business park,
Andheri Kurla Road,
Behind Guru Nanak Petol pump,
Andheri East
Mumbai-400093
E-mail : ipo. axiom@corpwis.com
Attention: IvIr. Nikunj Kanodia

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

[The remainder of this page has been intentionally teft blmkJ
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SIGNED for and on behalf of

Narire: Mrs, Asma Saclr'que
Designation: Joint Managing Di
DIN; 06432914

rPK6
6(nroEnnsAoigM'

IN wlrNESS wHEREoF, this Agreement has been execr-rted by the parties ortheir dury a,thorizedsignatories the day and, year f.irst above written.

l?--l-S?Sfr)l r rovf2eD o{OAr0o- \ \\\\Ergo3sl - sooozs

Name: t\0h1O u..9Ma ru $fruPrD
Address: 0P -lo3 Cr.rtu-) A"t Lu^q Coltotlt-7

/r,-ya+ Uul DeFAGAD 56rtso1(

2.
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IN WITNESS WIIEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED

Alpeshkumar Naginbhai patel

W
Witness:

t.

Name:

Address:

.,

Name:

Address:

Krqn/ Dqk,"

vc.ib \..qr G.ft-J,-e
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IN WITNESS WHEREOF, this Agreement
signatories the day and year first above written.

SIGNED

has been executed by the parties or their duly authorized

1.

Name:

Witness:

N/lKH'L rr wA-Rl

Address: \-I oll IA COt 0Ny/ geq},.4 p U-
tlyD€k&*o. - rrooot6.

1

Name:
Address:

t1o\rortntqeO FeP.oz
P\t*,sro to
31\Ftrli\\ 4o\onY

5t on:oba4 ' qltu o f

t^*l

Sadique Abdul Kadar Banani,

@"s
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SIGNED for and on behalf of

1:
j;

-/.s,',_\
"tY

IN WITNESS wHEREotr', this Agreement has been executed by the Parties or their duly authorizedsignatories the day and year first above written.

CORPWIS ADVISORS

I

Name: Mr.
Director
DIN:06427863

Witness:

1,. Xtilh l<r^-AL
Name: 9Wl4e-, 

&1^ 
*.ol,..{

Address: Cn-OQ, tls gy"^,-rrr",*-&rurr<rr; fi4
h4a4; gr*, - qlr.co93

2qr
Name: N<j-os Qa4atalra*
Address: B \ t +o r G.Jn o,ct I {v r-p- 

,
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SCHEDULE I

S.No. Name of the Selling Shareholders Number of Offered
Shares in the Offer for

Sale

Date of Selling
Shareholder's
Consent Lefter

1 Alpeshkumar Naginbhai Patel 5,00,000 November 27,2024
2 Sadique Abdul Kadar Banani 5,00,000 November27,2024

b,
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ANIIEXTiREA

Statement of Responsibilities of the Manager

The following table sets forth the various activities of the Manager for the offer:

Sr.
No. Activity

I Capital structuring, positioning strategy, due
operations/management, legal etc. Drafting and design of this Daft Proqpechrs, proipectus, abridged
prospectus and application form. The LM's shall ensure compliance withlhe SEBI IiDR Regulations
and stipulated requirem-ents and completion of prescribed formalities with the Stock Ex-changes,
RoC and SEBI and RoC filings and follow up and coordination till final approval from all regulatory
authorities.

2. Drafting and approval of statutory advertisements

3. Drafting and approval of all publicity material other th
including corporate advertising, brochure, etc. and filing ofmedia compliance report.

4. Appointrnent of intermediaries - Bankers to the Offer
Registrar to the Offer, advertising agency, Monitoring Agency, Sponsor Banks, printers to the Offer and
other intermediaries including co-ordination for agreements to be entered into with such intermediaries.

5. Preparation of road show marketing presentation
6. Preparation of frequently asked questions
7. Domestic institutional marketing of the Offer, wnichwil@. Institutionalmarketingstrategy.

' Finalizing t h e list and division of domestic investors for one-to-one meetings; and. Finalizing domestic road show and investor meeting schedule
8. Retail marketing of the Offer, which will cover, inter alia:. Finalizing medi4 marketing, public relations strategy andpublicity

' Budget including list of frequently asked questions at retail road shows. Finalizing collection centers. Finalizing application form. Finalizing centers for holding conferences forbrokers etc.. Follow - up on distribution ofpublicity; and
' offer material including form, Draft Frospectus/ prospectus and deciding on the
quantum of the Offer material

9. Non-Institutional marketing of the Offer, which will cover, inter alia:. Finalising media, marketing and public relations strategy; and
' Formulating strategies for marketing to Non - Institutionallnvestors.

10. Managing the book and finalization of pricing in consultatioo wittr tt 
" 

Cornp*1,.

ll coordination with Stock Exchanges for software, uiaairg ter-inas,."ocL tmng"
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12. Post bidding activities including managunent of
allocation, coordination with registrar, SCSBs and Bank to the offer, intimation ofallocation and dispatch
ofrefund to bidders, etc.

Post-Issue activities, which shall involve essential follow-up steps including allocation, follow-upwith Bankers to ttre offerandsCSBs to gei quick estimates of collection andadvisingowCompany
about the closure of the offer, based on 

"oo"it 
figures, finalisation of the basis of

allotment or weeding out of multiple applications, listing of instruments, dispatch of certificates or
demat credit and refunds and coordination with various agincies connected with the post-issue activity
such as registrar to the offer, Bankers to the offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

Co-ordination with SEBI and Stock Exchanges for submission of all post offer reports including
the initial and final postOfferreportto SEBI. z75\-
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ANNEXURE B

69

As on the date of the Draft prosp6ctus, the company has No Subsidiaries.

hs"^l) W, .P,
t - 

--- 
€



ANNEXURE C
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As on the date ofthe Draft
Regulations.

has no Material Subsidiaries as per the ListingProspectus, the Company

n
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