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THIS STAMP PAPER FORMS AN INTERGRAL PART OF UNDERWRITING AGREF.rfirEN{
FTWEEN FINELISTINGS TECIINOLOGIES LIMITED (“FINECARES” OR FTL” ISSUER
?}R WTHE COMPANY) AND FEDEX SECURITIES PRIVATE LIMITED (“FSPL” OR “LEAD

MANAGER” OR “LM™ AND SUNDERWRITER™)

ING

EMENT made at Mumbai, Maharashtra on this mwzﬁzd between:

; v : IITED", company registered under provisions of the
FINE',LIESTI:I ?‘Sﬁn'{ftbil:i?;.:?&l;‘ﬁrTg‘;EQEL.'IOI.EPLCJI;IIJ;M“ :s amended ("Cumpﬂnir:rs Act") and
g:ﬂ‘;ﬂ? rcgrs‘tﬂ.'eﬂ o:mce at “G-07, Ground Floor, Amhieqn:c Mall, Nelson Mandn:lf Rond(lans;gl'Kg%i
e West Dehi, New Delhi - 10070, India.” (hercinafer eferred to as "FINECARES" O)
"ISSUER COMPANY"). which expression <hall, unless it hi: wp“gllﬂl"ll to lhel‘ C;Jlﬂbt;xli:{” g
thereof, be deemed 1o mean and include its successors and permitted assigns, of the FI

This UNDERWRITING AGRE

AND

FEDEX SECURITIES PRIVATE LIMITED a company incorporated under Companies Act, 1956 and

i istrati having its registered office at B 7, 3rd Floor, Jay
Etﬁbfgﬂgﬁﬂxh;“u&mﬁe I‘:l;‘lridr:m-‘fl["r[II:T:tl]3 ul':'lﬂmnhm“F 400 057. Maharashtra, India {hﬁ:inaﬂer
Chambers, Do FSPL” or “LEAD MANAGER™ or *BRLM” & “UNDERWRITER" which
expression shall, unless it be repugnant to the contex! o meaning thercof, be decmed to mean and include
its successors and permitted assipns), of the SECOND PART;

FINECARE, AND FSPL are hereinafier collectively referred 1o as the “Parties” and individually as a
h]'lqu“_
WHEREAS:

A. The Issuer propases to undenake an initial public offering of Equity Shares of face value 110
cach of the Issuer (~Equity Shares”) comprising a fresh issue of upto 11,00,000 Equity Shares by
the Company (the “Fresh lssue”). The Fresh Issue is referred 10 as the “Offer”. The Offer shall be
undertaken in accordance with the requircments of the Companies Act (defined below), the
Gecurities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“SEBI ICDR Regulations™) and other Applicable Law, through
the Fixed process (the “Fixed Price Issue™), and other Applicable Law, at such price as may be
determined through the Fixed Price Issue and as agreed to by the Company, in consultation with
the Lead Manager (the “LM™).

B The board of directors of the Company (the “Board of Directors” or “Board™), pursuant o its
resolution dated October 30, 2023 in accordance with the applicable provisions of the Companics
Act, 2013, has approved and authorized the Offer. Further, pursuant to relevant provisions of the
Companies Act, the Fresh Jssue has been approved by a special resolution adopted by the
Shareholders of the Company at the extra-ordinary general meeting of the Shareholders held on
November 22, 2023.

C. The Company has appointed the Lead Manager to manage he lsswe and, the Lead Manager has
accepted the engagement in terms of their mandate/ engagement letter. The LM and the Company
have executed an Issue Agreement dated November 22, 2023 in connection with the Issue (the
“Issue Agreement”).

D. The Company has filed a draft prospectus dated November 22, 2023 (“Draft Prospectus™ or
“DIP) with the BSE SME Platform of Bombay Stock Exchange of India Limited (*BSE SME” or
the “S1ock Exchange™) for review and comments in accordance with the SEBI ICDR Regulations.
Afler incorporating the comments and observations of the Stock Exchange, the Company
proposes 1o file the Prospectus with the Registrar of Companies, Delhi, India (the “RoC"), SEEII

and the Stock Exchanges in accordance with the Companies Act (defined below) and the SEBI
ICDR Regulations

E. the ;'?Isluer Uo:npfny proposes initial public ofter of upto 11,00,000* equity shares of face value of
| _--“-..u.h (“equity r._harc-s"j of Finelistings Technologies Limited (“the company™ or the
issuer”) lor cash al a price as specity in the Prospectus, i
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F. The Equity Shares to be issued fior allotment in this lssue comprise a net issue to the public of up
vo 1041600 Exquity Shares of fuce value of Rs, 1O ench {“equity shares™) of Finelistings
Technologies Limited (“the company” or the “issuer”) tor cash al o price as specified in the
Prospectus (the “offer price™h ( {ihe “Net Issue™) and a reserved portlon for the Designated
Market Maker of up to 57,600 Fquity shares  of face value of Rs. 10/- each (the “Market Maker
Reservatlon Portion™). (collectively the “lssue”). The lssuc less the Market Maker's
Reservation Portion is heteinatler referred 1o as the *Net Issue”, The net issue 10 public shall
comprise of issue 10 Qualified Instittional Buyers, Non-Institutional Applicants and Retail
Applicants.

G. The Underwriting portion comprise upio 11,00,000 Equity Shares of face value of Rs,~1fhf- each
{*equity shares™) of Finelistings Technologies Limited (“the company™ or the “issur:r""} for cash at
a price as specified in the Prospectus) pet equity share (the “offer price”), of which upto
11.00,000 shall be underwntten by the Fedex Securities Privale Limited.

H. The lssue price of equity shares shall be decided in consultation with Issuer Company which is
disclosed in the Prospectus.

1. The Company. the LM, the Bankers 1o the Offer and the Registrar shall entered into & cash
escrow and sponsar bank agreement (the w"ash Escrow and Sponsor Bank Agreement”),

1 FSPL Is a SEBL Registered Category = | Merchant Banker having Registration No.
INAMDODOTO163 and is the Lead Manager to the lssue.

K. Following the price discovery and bidding process as described in the Prospectus, and as will be
described In the Prospectus and the other documents as applicable, the Parties seek 1o enter into
this Agreemer with respect o the matters set forth herein.

L. The Company is in process of receiving in principle approval from the BSE Limited

Both the parties berein have therefore agreed to entes into this agreement for the purpose of urkberwriting
and amongst the other things as required unkler regulation 14 of SEB1 (Underwriter) Regulations 1993,

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

L. DEFINITIONS AND INTERPRETATIONS

| 1in addition 1o the defined terms contained elsewhere in this Agreement, the following
expressions, s wsed in this Agreement, shall have the respective meanings set forth below:

“Affiliate™ with respect to any Party shall mean (i) sny other person that, directly or
indirectly, through one or more intermediaries, Controls or is Controlled by or is under
comman Control with such Party, (il) any other person which is a holding company,
subsidiary or joint venture of such Party, and/or (iki) any other person in which such Party has
a “signiticant inflence”™ or which has “significant influence™ aver such Party, where
“gignificant influence™ over a person is the power to participate in the management, financial
or operating policy decisions of that person, bait, is Jess than Control over those policies and
shareholders beneficially holding, directly or indirectly, through one or more intermediaries,
a 209% or more interest in the voting power of that person are presumed to have a significant
influence over thal person, For the purpases of this definition, the terms “holding company”,
“subsidiary™ and “joint verture” have the respective meanings set forth in Sections 2(46),
2 &7) ared 2(6) of the Companies Act, 2013, respectively.

“ Allotment® shall mean the issue and allotment of equity shares pursuant 1o Fresh lssue to
successiul Applicants.

Agrecments and Instrumenis™ means any agreement, deed, memorandum of understanding,
coetract, indenture, mongage, deed of trust, loan, or credit agreement, note or any other
agreement ar instrument to which te Company is a party or by which it is bound or to which
Its propenties or assets are subject.

u A lattee™ nveans o sucoessiul Applicant to whom the Equity Shares are Allofted.

“Applicable ll.-l'l\'“ means any spplicable law, by-law, rules, regulation, guideling, circular,
onder, instructions, conymunications, votlfication, orders, directions or decree of any court o
any arbitral auﬂm_rity. or any subordinate legislation, as may be in force and effect during the
subsistence c-l‘_ this Agreement issued by any Govermnmental Authority, in any applicable
jurisdiction, within of cutside India, as the case may be, Including any applicable securitics
Law bm vy relevamt jurisdiction, at common law or otherwise, the Securities e Exchange
' TR —
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Board of India Act. 1992, the Securities Contracts (Regulation) Act, 1956, “‘EI fi?r:’“t‘::
Contracts (Regulation} Rules, 1957, the Companies Act, the SEBI }CDR Reg:: : and .
Foreign Exchange Management Act, 1999 and the rulg?s and nfgulmmns thereunder,

case of the Company. any laws in any jurisdiction in which the Company operates.

. " : lication, whether
WASBA" or “Application Supported by Blt!ched Amount” means an app 2

:\'ﬂiml :r clcci:r&nic. used by ASBA Applicant to make a Application and authorize ﬂ:
S{:SB 1o block the Application Amount in the specified bank m:lcuunt maintained with suc
SCSB o to block the Application Amount using the UP1 Mechanism.

W intai i "SB which may be blocked
" AK pt(s)" means a bank account maintained with an SCSB

hf:?c'; :E':E ur{ the account of the UPT Bidders blocked upon acceptance of UPI Mandate
R‘oclium h\ .[ht UPI Bidders using the UP1 Mechanism to the extent of the Bid Amount of the

ASBA Applicant. |
“Agreement” shall mean this agreement or any other agreement as specifically mentioned.

“ Applicant” shall mean any prospective Investor who has made a Bid cum Application in
accordance with the Prospectus,

" icati ication during the Application Period
« Application™ shall mean an indication to make an application pplic !

by l:\llpmspccﬁ\re investor to subscribe 1o the Issued Shares at the Issue Price, including all
revisions and modifications thereto

«Application Amount” shall mean the Issue Price indicated in the Application Form and
payable by an applicant on submission of the Application in the Issue.

“Application Form™ shall mean the form in terms of which the Jrﬂupplicnnt shall m§kc.an
application to subscribe to the Public Issue and which will be considered as the application
for allotment of the offered Shares in terms of the Prospectus

“Application Period™ shall mean the period between the Issue Dpening Dalc and the ls:su:v.-
Closing Date (inclusive of both dates) and during which prospective Applicants can submit
their Applications

“Bid" shall mean an indication to make an issue during the Bid/Issue Period by a Applicant
pursuant to submission of the Application Form. to subscribe to or purchase the Equity
Shares at a 1ssve Price, including all revisions and modifications thereto as permitted under
the SEBI ICDR Regulations in accordance with the Prospectus and Application Form.

“Application Amount™ shall mean the highest value of optional application indicated in the
Application Form

“Application form™ shall mean the form used by Application, to make a application and
which will be considered as the application for Allotment in terms of the Prospectus.

“Basis of Allotment”™ means the basis on which Equity Shares will be Allotted to successful
Bidders under the Offer, as described in the Offer Documents

“Broker Centres” shall mean the broker centres notified by the Stock Exchanges where
Bidders could have submitted the ASBA Forms to a Registered Broker, The details of such
Broker Centres, along with the names and contact details of the Registered Broker are
available on the respective websites of the Stock Exchanges (www.nseindia.com),

“Closing Date” shall mean the date of allotment of the Shares by the Company, in
accordance with the Prospectus, which date will not be later than 90 days after the Bid cum

Application opening date, unless otherwise mutually agreed in writing between the LM and
the Issuer Company.

“Companies Aet” shall mean the Companies Act,
with the rules framed there under to the extant noti

“Controlling”, “Controlled by” or “Control” shall have the same meaning ascribed to the

term “comtrol” under the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, or as amended,

“_('unlrulﬂng Person(s)™” with res
Comtrols such specified person,

“CAN" or “Confirmation of Allocation Note” shall mean a notice or intimation of

dllocution of the Equity Shares sent to Anchor Investors “qui
. $ » who have been allocated Equity
Shares, onfafter the Anchor Investor Bid/Offer Period; ———

“Desl

1956 and the Companies Act, 2013, along
fied as amended from time to time.

pect to a specified person, shall mean any other person who

ted Stock Exchange” means the BSE SME Platform of BSE for the purposes of the
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owmbﬂf 22, 2023 of the

wDraft Pmspeﬂui" shall mean the Draft Prospectus dated N with Section

ith BSE f BSE in
- which has been filed with BSE .SME_ Hfatfon]l 0
gsﬁmyl;‘mpanics Act. 2013 for getting in-principal listng approval. _—
“Designated CDP Locations™ shall mean such locations of the CDPs where Bid 'fl?names
i - 1 details of such Designated CDP Locations, along wi

cubmit the ASBA Forms. The s BA Forms are available on the
and contact details of the CDPs eligible 1o sccept AS pdated from time 10

respective websiles of the Stock Exchanges {(www.bseindia.com) as U
time; | »
i he Escrow Account(s) the

t" shull mean the date on which funds from U . _

ounts hlncI.I::ieurc transferred from the ASBA Accounts, as the case ma) be, to the Puct;tz
al;nﬁcr Account or the Refund Account, 88 appropriate, in ferms of :he_Rcd Hr:rnn? Prmpewim 1o
and the Prospectus, after the finglisation of the Basis of Allotment in consultation il
Dcsitgmled Stock Exchange in terms of the Red Herring Prospectus, fol!f}w:ng whicl
Board of Direstors Allotted Equity Shares 10 successful Bidders in the Offer:

i i ition of any pre-emptive rights.
pcumbrances™ shall mean breach or violation of, or imposition 0 :
ft;:mmudw interests, claims. defects, mMOrlgAges, charges, pledges, trusts or any other
encumbrances or transfes restrictions, both present and futures

i inaj iction outside India where it is not
wFligible NRI" means a Non-Resident [ndian in 2 jurisdictior :
mflaﬂful to make an offer or invitation under the Issue and in relation (0 whom the Draft

Prospectus | Prospecius will constitute an invitation 10 subscribe to the Equity Shares;

i  Collection Bank
“Eserow Accounts” shall mean the bank accounts opencd with the Escrow Lol _
and in whose favour the Anchor [nvestors have transferred money thrc{ugh direct credit /
NEFT / RTGS | NACH in respect of the Bid Amount when submitting 2 Bid:
*Equify Shares” chall have the meaning assigned to such term in the recitals hereto,

~FEMA™ micans the Foreign Exchange Management Act, 1999, together with the rules and
regulations framed there under;

“Designated

“FPI” means & Foreign Portfolio Investor, as defined under the Securities and Exchange
Board of India (Foreign Portfulio Investors) Regulations, 2014, as registered with SEBI;

“Group Companies” means the entities identified as Group Companies in the Drafl
Prospectus / Prospectus;

wIndemaified Party” shall have the meaning given 10 such term in this Agreement.
“Indemnifving party” shall have the meaning given 1o such term in this Agrecment.

“lssue Closing Date” shall mean any such date on campletion of the Application hours after
which the Collection Banker will not accept any Applications for the Issue

“lssue Opening I'!:lle“ shall mean any such date on which the Collection Banker shall start
accepting Applications for the Issue, within the Application hours

“Issue Agreement” shall mean agreement entered between the lss
Manager dated November 22, 2023, B SN mE e

“O)ffer Documents™ shall mean, collectively, the Draft Prospectus, Prospectus, the Bid cum

Application Form, any Supplemental Issue Materials, includi i
gy e s, including all supplements, corrections,

“Issue Price” means price per Equity Share as ma ined i
. y be determined in consultation wi
E‘W WIl]‘l Issuwer Clompan)r sccordance under the Securities Exchange Bl;mtm::‘f ::‘1 :;:l?ﬂ
ssue of Capitl and Disclosure Requirements), 2018 of face value Rs, 10/- each.

“Market Maker” shall mean any o §
- S person who is :
SME platform of BSE in this case being Rikhav s“ﬁﬁfﬁnﬁ AR Delake: Wit BoK

Market Maker Reservation Portlon”, shall mean the reserved portion for the Designated

Market Makers as disclosed | . .
price. “ in the Prospectus filed with Registrar of Companies and at issue

“Market Making Agreement”™ shall
Company, Lead Manager and Market M;k':a" the Agreement entered between the lssuer

“Material Adv | " indi
il Adverse Change" shall mean, individually or in the aggregate, a material advel
. i e

change, probuble or atherwi
rob ise, or any developme ‘olvi i i
Chisge (1) in the reputation, condition lﬂ?:lm:iz: gt g e i

revenues, profits, cash Mows, legal or otherwise), assets, labilities,
Cotpany and whether or :;mﬂg.;:ﬂn::;m?wf?. operations or prn:pctls -;Jll'thc
in the ordinary course ol business,

y a,(ﬁ\"\\/ ]‘

.
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. ic (man=
business from t?erpa;dm .:,o(vered by insurance, of

PO . ith its

including any loss or !mulc:rr:n;cn\: ::thcr calamity. e et 0

epidemic, fire chﬂ?,;{.‘:?:aﬂ:?regumtnry action, order of decree and ﬂl;l;;::sgc pur

from court of EOY e‘:r (if) in the ability of the Company 10 conduct 115 .

any restructunig, ive assels Of propetties i substantially the same o

lease theit l-ﬂqmu-iolus1wa onducted or such assets or properties were Pf:dmcnt .

busteess VES p':ﬂ-d i the Offer Pocuments {exclusive of all me the b:lil' of the

leased P dﬂﬂ-m ;[;n supplements ar notices 10 investorsh OF (ui]_ln “l :n :;aied by
: _‘_,ml:c':] il:\ -uhligatinns under, or to complete the tions co; e : ﬂ aqli

this Agreement o‘: the Other Agreements: including the Allotmen! afcthe KRS

_ontemplated herein or therein- . | ' |
i ssue of equity shares in this 1ssue excluding Market Maker

s Gl the it i
o lﬂ“ [fmmi!;mieznu ::e: issuc to the public of upto 10.41,600 Equity Shares phINS
Reservaic? pH price which is mentioned in the Prospectus-

value of Rs. 10/ each at issue

«Non-institutional Applicants” shall mean all Applicants that are not QIBs oF Retail

Applicants and who have applied for equity shares for an amount more .
i IBs or Reta

i i i “ o “NIBs” shall mean all Bidders, that were not Q

Nuﬂ-lmﬁlutmnal Bldﬂct?homhaue Bid for Equity Shares for an amount of mare than .

Individual Investors
i other than Eligible NRIs)
2.00,000. (but not |rv:l_ud]ng NRIs __t::';l"mn5 e g esident outside In dia. as defined under

NRI' or “Non-Resident Indian ¢ ats r
FEMA, and who is a citizen of India or a Person of Indian Origin and such term as dc!!ncd
under the Foreign Exchangs Management (T ransfer or Issue of Security by a Person Resident

Outside India) Regulations. 2017, as amended:

wgME® Small and Medium Sized Enterprises

“SME Platform of BSE LIMITED/BSE SME/SME Exchange” shall mean The SME
Platform of BSE Limited, approved Dy SEBI as an SME Exchange for listing of equity shares

offered under Chapter 1X of the SEBI (ICDR) Regulations.
“Sipck Exchange™ shall mean Bombay Stock Exchange of India Limited
“LM" shall mean the Lead Manager to the Issue i.c. Fedex Securities Private Limited.

wOffer Document” shall mean and include the Draft Prospectus and the Prospectus as and
when approved by the Board of Directors of the Issuer Company and filed with BSE.

“Party” or “Parties” shall have the meaning given to such terms in the preamble to this
Agreement.

“Pricing Date” means the date on which the Company i i i i
e i pany in consultation with the LM, will

“Promoters” means the > f '
bl promoters of the Company, namely Aneesh Mathur And Arjun

“Promoter Group” means such iti
y persons and entit i
Regulation 2(1}pp) of the SEBI ICDR Regula.llon::s constitating the Promoler grotp 88 per

"PT ar
X mg;::;t:sﬁﬂm;?;; E:d mtosémm 1o be filed with the ROC in accordance with the
A . EBI [CDR Regulations containing, inter alia, the Issue Price.

the size of the i
ke the Offer and certain other information, including any addenda or corrigenda

Public Issue Account™
shall mean the Public Issue
Account as and when opened
by the

Issuer Company with a desi
g ignated B ' .
mosics proeused fhom (his o lf:r . Shmmk:r to the issue in order to collect the subscription

“Public Issuc” shall .
e : medn issue of e
cach fully . upio 11,00,000 :
8 m:::.d by the Company for cash as specified mﬂ::ypz;ﬁ;::tﬂf face value of Rs. 10/-
u Institutional s us.

under the SEBI (ICDR) ];:m‘ or “QIBs” shall have the meaning o
specified in section 2 (72) of ation 2018, and includes public f kb g
Ml Fuads Foreign Pontolio Investor st (e ool oo et g
A “ d ommercial Banks,

registered with SF , Investor othe
with SEBI, Multilameral r than Category 111 Foreign Portfolio Investor

-opital Funds and AIF i
S AlFs registere
. ;:]Tt (- ompanics regi Wiy the Industrial Devel
m Funds with minimum i ke ¢ Regulat g iy
Pra corpus of Rs““.mz. ) ory and Development Authority,
500 Lakhs and PEI_ lslun Funds minimum




1500 Lakhs. National Investment Fund set up by resolution no- F, No.
05! 0 ent of India published in the

L

EQNHJDH dated November 23, 2005 of the CGiovernm ,
Gazette of India. Insurance funds sctup and managed by army. navy or air fﬂfl“ of the Union
of India, Insurance funds setup and managed by the Department of Posts, India.
“Registrar” ghall mean SKYLINE FINANCIAL SERVICES E’RWATE LIMITED, a
COMPany incorporated under the Companies Act. 1956 and having Us rc_glstgmd office at D-
143A, First Floar Okhla Industrial Area, Phase-1, New Delhi, India, Delhi-l 10020.

m chall mean individugl Applicants (imcluding HUFs and NRIs) who have

“Retail Apphicants in any of the Application

applied for Equity Shares for an amount ot More {han Rs. 2.00,000
options in the Issue.

RBI" means the Reserve Bank of India,

s opened with the Refund Acecount Bank(s), from

“Refund Account” means the accoun
he Bid Amount 12 the Anchor [nvestors shall

which refunds, if any. of the whole or part of t
be made.

ean Stock brokers registered with SEBI under the Securities
and Exchange Board of Indin (Stock Brokers) Regulations, 1992 and the ?n?ck exchanges
having nationwide terminals, other than he Members of the Syndicate and eligible lo1prucure
Bids in terms of circular no. CIR/CFIN14/2012 dated October 4, 2012 and the UP1 Circulars,
issued by SEBI and the Srock Exchanies;

“Registrar and Share Transfer Agents” or “RTAs” shall mean the registrér and share

transfer agents registered with SEBI and eligible 0 procure Bids at the Designated RTA
Locations in terms of gircular no. SEBM-IDMIRSDJPDD-I#FFCIRJMSHD dated May 17,

20323, issued by SEBI and in terms of the UP1 Circulars;
“Refund Agcount Bank” means the Banker(s) to the Offer with whom the Refund
Account(s) will be opened, in this case being ICICI Bank limited

~Retail Portion” shall mean the portion of the |ssue which were made available for
allocation 1o RIBs in accordance with the SEBI ICDR Regulations, subject t0 valid Bids
being received

wSEBI" shall mean the Securities and Exchange Board of India.

“SEBL Act™ shall mean the Securities and Exchange Board of India Act, 1992, a5 amended
and as applicable to the Tssue.

«SEBI (ICDR) Regulation 2018" shall mean the SEBI (Issue of Capital and Disclosure
Requirements) Regulations 2018, as amended and as applicable 1o the [ssuing.

SCSB™ or “Self Cerlified Syndicate Bank™ means the banks registered with SEBI, oflering
services: (1) in relation 1o ASBA (other than using the UFI mechanism), a list of which is

“Registered Brokers” shall m

available on the website of SEBI at
hu;:s:ﬂwnw.schi.gpw.im‘sebiwb;‘utl'-en".’)tlnn\ﬂiun.do'?doﬁmngnlsed[’pi—ycs&in
tmld=3 4 an

Imps:.'.-'ww_wbi.gpv.im's:blw:h‘ndm‘{)lhuﬁct[mdn?dokemgnisodl?pi-yus&in

t!nld=3$, & a_pp]imt_lk or such other website as may be prescribed by SEBI from time 1o

time: and (b) in relation o ASBA (using the UPI mechanism), a list of which is aviailable on

1hl':: - website of SERI al
Pl fwww .pw,infmﬁweb.lmhumhwﬁﬂtim.du?do&emgniuﬁ i=yes&in mld=4

ar such other website as may be prescribed by SEBL from time to time, s "

In relation te Bids (other than Bids by Anchor Investor) submi
n rel ids (0 ted to a member of the
Syndicate. .th‘. list of branches of the SCSBs at the Specified Locations pamed by the
[f,?;f:;:: SCSHs to mcmw?]:;pmhs of Bid cum Applicetion Forms from the members of the
s c is available an the website of the SEBI
(::gpﬁ.:fww:'.mhl.glw.imsclﬂwm'nﬂwﬂhﬂﬁﬂimxh?dnknmgniwdeiﬁcs&im.mld=' 35)
. ;.ﬂh_un from time to time. For more information on such branches collecting Bid cum
m:'q;n s ) I;:?s from the Syndicate at Specified Locations, see the website of the SEBI at
. L :-m: .gm.1nl'schwehruth:raﬂthm\cdm.-:lo‘.'dnltecugnisudFp-i=y=s&in!mld=35 as
" m; mﬂ;qﬂ::m ime to time. In accordance with SEBI Cirgular No
‘I-.-ilHII-'H[)JI'._'!‘[NL}IEII-%:::';?EEII:J;: tl‘:::ldl iun;b ol e ol N""'I

- ; - uly 2019, UPL Bidders Bidding i J
:(‘ 1 micchinism o apply through :t:: SCSBs and mobile lppllcutbnmczhgsl:?:r:c:g;m

A e wehsile of =
{usupscs uww.wh.gpI{.iIh'HH\’mlﬂ‘nI,hcr-"}lhEI‘ACI|deu‘mRempised£:;=yH&] — EI"HI

AN 5

']
i
."J'.-'\'
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o

and

40) oanisedF '=veﬁ&:iﬂtm]d=‘ 43)
L sebi.gov in.'wbiwch-‘uther.f()chemction.dn?anewgﬂlscdl =)
iy SEDLEIY S ) :
(rh;::s,_.c';i:;: as ated from Hme to time.
il SEBI Circular no.

irculars” shall mean ‘ i
sept | Retlcl -"i:gflgllfnsurl.sm atcd March 16, 2021, 88 .u“fn;l;glpihg iy
SERUHOCEDDILEE ey IU-’CFIJ:'UII.ZJPJ‘CIR.?EEIIZIfS".'i} dated June 2, 2021 0
e SEBI CIeo m;-gﬁnron VICIR/P12022/5 ) dated Aprit 20, 2022 and
HOICED/ 75 dated May 30, 2022

Circular no. ot peltetie
SEBL‘I-I.DPCFD-'DIL?—'T'ILIR'E( licable law
a r er 1 L =
; SBI ICDR Regulations and &% © o Fie, the SEBI
- plations shall mean the R i i the extent i‘lli'Pl"?‘“’"':~t :
SEBI Reg S ed by the SEBL :m:ludlng.Lu he M SEBl Ciscular N0

le, re lalimcrdsrcu:h . 2. 2010, e .
rule, regu . F dated Apnl1 ‘2 '| mNo_cIRp’CFDJ'DIL-'l-'?U”

Circul
: 2011, the

oy D'l[l)lll‘; 3'1("‘5:11“ l?:t:ﬁﬁl Circular No. CIRJCFD-"D]LHIZ{]H dalzt‘!n Ma}fml]?,s..(l:]ilmulﬂr.
dated A o 0 CIRICFDA72013 dated Janusry 25, 2013, te Noveber 200 CF00 12
?;B;Lg: Circular No. CIR/C FDu'DlL-'ll'zﬂlﬁ dated Ja;:‘.s;f 1, mc.r o oy

i wary 21 Circular, o
gﬁ?ﬁbfﬂf&%éﬁ’ﬂfil&ﬂﬁrlm4 dated June 21, 2023 and the UP1 Circulars

w§tock Exchange” shall mean BSE Limited.

rs” shall mean qualified institutional bUyers as

“Qualified [nstitutional Buye _
;?1'}‘:; m:gmmim 2(1)(ss) of the SERI ICDR Regulations

ment entered between the Issuer, the Fedex

wUnderwriting Agreement” shall mean agres
Securifies Private Limited

“Underwriter” <hall mean the Underwnter 1o this lssue.

by the NPCL which allows instant

i sysiem developed _
using a payment address which

~UPT" shall mean the instant payme
persons’ bank accounts

rransfer of money betveen any Iwo
unigquely identifies a person's bank account;

“yPl Bidders” shall mean individual investors applying as Retail Individual Bidders in the
Retail Portion, and individuals applying as Non-Institutional Bidders with a Bid Amount of
o 500,000 in the Non-Institutional Portion. Pursuant 10 SER! circular no.
SEBUHDIICFDl[DWJ'CMnmd-S dated April 5, 2022, all individual investors applying
in public issues where the application amount is up to [1500,000 shall use the UPI
Mechanism and shall provide their UPI ID in the Bid cum Application Form submitted with:
(i) a Syndicate Member, (i) a stock broker registered with a recognised stock exchange
{whose name s mentioned on the website of the stock exchange as eligible for such activity),
{iii) u depository participant (whose name is mentioned on the website of the stock exchange
as eligible for such activity), and (iv) a registrar to an issue and share transfer agent (whose
name is mentioned on the website of the stock exchange as eligible for such activity);

“UPI Circulars” shall mean the SEBI circular no SEBIVHO/CFDYDIL2/CIR/P/2
. 8
daed Noverber 1, 2018, SEBI circular no. SEBLHO/CFD/DIL2/CIR/P/2019/50 dalgtll ;l:::
3, 2019, SEBI cireular no. SEBUHO/CFDVDIL2/CIR/P2019/76 dated June 28, 2019 SEBI
circular no. SEBUHOICFD/IDIL2ICIR/P2019/8S dated July 26 2019, SEBI circul
SEBIHO/CFINDCR2/C B e T
SEBIHOICF /CIR/PI2019/133 dated November 8, 2019, SEBI circul
:L—_m-lnnpf_nfnn.zfcwmmsn dated March 30, 2020, SEBI il
qu:.ggcgumwcmmmmzaamrM dated March 16, 2021, SEBI circul -
SEBl CPDDILIPCIN2021/570 dated June 2, 2021, SEBI Ci vy
H_lI_B:-;:ggEgnu.zmmmnuzms daed April 5, 2022, SEBI i
Séuiru(}-cpmg}tm]mmwﬂ daed April 20, 2022, SEBI Cir::l:: i
el 2PICIR/2022/75 dated May 30, 2022, SEBI Master Circul -
SEBUHOKCFINPOD-2PICIR2023/00094 dated June 21, 2023 and SEB! i o
el Hi ted August 9, 2023 along with the ci issued
ek e i e o e, 202 it 22
i ference no. 25 al st 3, 2022 - ¥ v
Limited having reference no, 20220722- ]l}ugumed July §2 ;'Il;g;ﬁdc::‘:u::@:ﬂmgugy ?'?E
' no. 20220803~

40 dated Aupust 3, 202
40 dmed Aupis 3, 2022 a0y subsequent cleculrs or noificetions issusd by SEBI in thi
- 15

“UPLID™ shall mean
" the 1D ereated on Uni
mobibe on Unified Pa .
payment system developed by the National PB;T:nTms]mé;f;;mn[q: . ft:ur zlngle-window
n of India (NPCI);




mechanism that may be used by a UPI Bidder o

Mechunism"‘ shall mean the bidding MEC T .
ml;ﬁ a Bid inthe Offer in accordance with UPI Circulars;

uest (intimating the UPI Bidder by way of 2
one SMS on directing the UPI

«yp1 Mandate Request’ shall mean a req. . -
ificati .pj linked mobile application and by way of an S
- ::;-,“Spl; Flliin]:._-d mohbile applicalion) to the UPI Bidder initiated bY the Sponsor
o of funds in the relevant ASBA Account through the U
of Allotment

Bidder to 3 i g o
; ise blockl : ;
E:[‘;a:;na:‘q]:g;!em 10 Bid ‘Amount and subsequent debit of funds in case

assigned 1o such term in the recitals herctos

“).S. Securities Act” shall have {he meaning
i i . \fumbai, Maharashira.
. » ghall mean all days, on which commercial banks in N :
Aoy D:}fo:l;ausiness: ptmided however, with reference 1o (a) a.rmvupcement of Price
Y 1 wworking Day” shall mean all days, excluding all Sarul:dayg
i in Mumbai for business:

Band: and (1) i

ic holiday, on which commercial banks
B puhlnﬁfll:p :?me jod gen id/Offer Closing Date and the listing m’_
wworking Day” ghall mean all rading days of

and with reference i thanges,
S quity on the Stock Exchan . ; A
the Equity ‘E“hz"; o uding Sundays and bank holidays. in India, as per the circulars issued

S1ock Excl
by the SEBL.
1.2 In this Agreement, unless the context otherwise requires:
hall include the plural and vice versa:

mpany.

a) Words denoting the gingular s
hall include an individual, corporation, €@

b) Words denoting the person $
partnership, fTust or other entity;
¢) Headings and bold typeface are only for convenience shall be ignored for the purpose

of interpretation;

d) References 1o the word
limitation:

¢) Reference 10 this Agreement or fo any other Agreement, deed or other instrument
shall be construed as 8 reference to such t, deed, or instrument as the same
may from time 1o rime be amended, varied, supplemented of noted:

f) A reference to an article, section, paragraph or schedule is unless indicated to the
contrary, reference 10 an article, section, paragraph or schedule of this Agreement;

g) Reference to any party to this Agreement or 10 any other Agreement, deed or other
nstrument shall, in the case of an individual, include his or her legal heirs, executors
or administrators and in other case include its Successors oF permitted assigns;

h) references to 2 number of days <hall mean such number of calendar days unless
n&hcrv‘vise specified 10 refer to Working Days of business days. When any number of
days is prescribed in this Agreement, such number of days shall be calculated

the first day and inclusive of the last dey

sinclude”™ of wincluding” shall be construed without

exclusive of

i) Refercnce to a document ncludes an amendment or supplement to, or replacement or

povation of, that document; and

j) Capitalized terms used in this agreement and not specifically defined herein shall
1 the Draft Prospectus and the Prospectus.

have the meanings given 1o sich terms |
| 3The Parties acknowledge and agree that the Schedules attached hereto form an integral part of

this A greement.

1.4 The rights, obligations, representations, warranties, covenants and undertakings of the

Underwriter under this Agreement are several (and not joi i

d seve joint, or joint and sev al).

Efﬂﬁelmle?:?. mt.’i:: Ufw the Underwriter is responsible for the ac{iom or omissf;ns} otl‘: :;yﬂ;'
i derwriter. o the extent possible the Underwriter agrees to cooperate wi

t.\nduwmcr in carrying out their duties and responsibilities under this Agreemm“mirm':r
greement, the rights and obligations of (i) the Company. . o

2, UNDERWRITING
O the basis of the representation
On th _ s and warranties contained i
e . in this A ot to its
erms and conditions of this Agreement the Underwriter hereby semﬁle; l;;::; ::td j?:lljlt:{;';;;:::

o procure subscribers and :

A / i ; Sanee. purchusers for, and faili h :

f‘ L | | ]tt::?'-:r:t? the Equity Shares offered in the Offer in thn“'lrf‘l:!.rlm:wl i-:l‘;j;ubscnhe iy ptl!'t:hﬂ.st

- 5 rterms of this -‘\g.fl:tn'-mt and in ac to the extent set out 1In an
accordance with the SEBL ICDR Regulations and SEBI

5/




1 J 1 ' hscripti
5. Underwrite and'or Pmcurc Sul :
. gt and conditions contained glsewhere 11

Merchang Bank :
e manner and oo he e
mentioned below:
. will be the und
2.1 Follawing Wi No. of shares < of the Total Issue
Size Underwritten

100%

2.2 The Issuct Company

referred a5 “R "y make available 10 -

modified in the light of the observations M SE prrnias it
i be executing their g :

o Lopior o issguc other information and

approval fetter. The

a { satisfy lhﬂ'l'ﬁl_ﬂ

disclosure contained thenin. 4 by the ompany to the
i jssue be delivered by issuer ¢

shall : . jes Act. 2013 not later

4 3 The Progpsctus in respect of public be
) jstration | i of the Compam
cration in accordance with the provisions pani oy s iy

i and

period between the Company J x, the D oot
i : Jsswer Company agrees that, if after I'i_lmg of pe
Apzum‘%m ﬂl‘dmn:ums are required to be made in the t;:lmﬁl of :::.:
i rcga.l‘d‘ ' relevant 1@ o shall incorporate same in
ot “-1:?1 ﬂhﬁfmﬂnu gs may be stipulated by the SEBI, ROC or the i_zad
iance of such requireme inding on ﬂchIU_nde:mwm:;}ld pr?;:;::hg

j i sF and SEBI a5 being material in nature
that such disclosures ar certified by BSE ar bt el

{ the contract of underwriting; the question whether or ch
discla:::; u: materin ¢ SEBI shall be final and binding on both

| in nature, the decision 0
the parties.
2 4 The Issuer Company shall make available 1o the Underwriter a minitmum of W0 Bid cum
Application corms forming part of abridged prospectus and one copy of the Prospectus.
2.5 The subscription 1ist shall be kept open by the company for a minimum period :?i' 3 working
days and if required by the Underwriter, the same mMay be kept open upto @ maximum period
of 10 {ten) working days failing which Underwriter <hall not be bound 1o discharge the
underaTiting obligations under this agreement.
4 6 The Bid cum Application bearing the stamp of the Underwriter or as {he case may be the
+ own behalf or otherwise shall be treated in the same

cub-Underwriter whether made on thel
id cum Applications received directly from the members of the public and, in
ersubscribed, such Bid cum Applications shall be treated on

par with those received from the public and under 10 circumstances, the Bid cum

Application bearing the stamp of the Underwriter or the sub-Underwriter shall be given any

preference of peiority in the madter of llotment of the Issued Shares-

27 1If the Issue of upto u,oo,_om shares is undersubscribed, FSPL being the Underwriter shall
subscription to the unsubscribed shares. However,

be responsible 1o subscribe/procure
provided that such obligation shall not exceed the amount mentioned in paragraph 2.1.

2 & The said underariting obligations for the Underwriter in case of shortage shall be discharged

in the manner mentiared belaw:

a) ’I.‘h: Cm_tpw_shall‘\?itﬁn 30 days ofier the date of closure of subscription list
communicate in writing to Underwriter, the total number of shares remaining
unsubscribed. the number of shares required to be taken up by the Underwriter or
subscription 10 be procured therefore by the Underwriter.

by The Company shall make available to Underwri
mpany shall writer, the manner of i
underwriting obligation and also furnish a certificate in support of al.fﬁtzgﬂ:mlﬂ i
from the Company s Auditors. ‘ IS

¢ ; :
) mmﬁﬂmlhgmg satisfied about the extent of devolvement of the underwriting
gy mu-nedhdlarﬂﬁy and in any case not later than 30 days after receipt of
o s it sub-clause (a) above, in the manner specified in clauses 2.6
subscribe 1o th ml this agrecment, make or procure the Bid cum Appliclﬂimﬁu;n
O “: : :ms ami! aulhmu the same together with the Bid cum Application
s mpany in its Public Issue Account opened specifically for this

manner as the B
the event of the issuc being ov

dy o the evens of fai
ilure of the Underwri L i
o iter 10 make the i i
wres us required under clause (¢) sbove, the “ﬁﬂ:m;ff:fﬂ?l '::uhs‘:"?:mﬂr
free make

.

ZaRIT




r more persons (o subscribe 10 such shares without
\ake such measures oceedings s may
m damages 107 any

s with one @
the right to clai :
part of the Underwrnier o

arrangcmcn
s af the company 1o
¢ Underwriter including
; by reason of failure o1 o
subscribe ot .
itute an obligation: directly o7 indirectly, 00 the part of

i ent will const i
this Agr.ccm 5 ribers and purchasers for or subscribe 1o Of purchase
ASBA Bidders

2.9 Nothing in et cirei
the Underwr! er to . ; ;
ol ghares for which {(a) any Bids have been submitted DY d
ses of clarity, excludes the Bids submitted bY

Bids have been submitted h_\_r the

jiself any Equity . :
directly to an SCSB mhw‘?. ﬁ}f{ Pmi::mm] Ll
i idders at = led L - ;
?;gfgidﬁcn tu[i;::: chistercd Brokers, the RTAs or the CDPs (including ﬂ:ds submitted
using the U i to the UPI Circulars) or (¢} any _Blds have been
’{;’;{“;.ﬂ,?: L;:;qilme hich are received by the Sponsor Banks. }
yalidation and funds blocking is not 4o ' ponsor Banks or the refipcctwc 5!35]3.5. as
applicable: oF ¢) any Bids procured by other Underwriter | tive Sub—bynfimate
Member of such other Underwriters)k in accordance with this Agreement and Applicable
Law. Notwithstanding anything contained in this Agreement. the Un‘dcrwmcr shall not have
any obligation 1© procure subscribers or purc for orlsubscr_nbe to of ;_:un:_hase any
Equity Shares for Bids submitied bY the Syndicate ASBA Bidders if such obligation arises
due to the negligence, misconduct 0 default by the relevant SCSBs of Sponsor
connection with the Bids ubmitted by the syndicate ASBA Bidders and will not be
ASBA Bid arising due 0 the

responsible for withdrawal of incompleteness O

negligence, misconduct of default by the gCSBs or the Sponsor Banks.
210 The indicative amounts of which the Underwriter has 10 procure subscribers oF
purchasers for of cubscribe 1o OF Purc itself, shall be set forth in the Prospectus.
Notwithstanding the above, the actual underwriting obligation of the Underwriter could be
gifferent from such indicative amounts, in acc ce with this Agreement and !

Applicable Law.

3. OFFER DOCUMENTS
e rms that it has prepared and authorized, and shall prepare and authorize, the Offer
: uln'rems for use in connection with the Offer. The Company has authorized the Underwriter 10
circulate the RHP and other agreements 10 prospective investors in compliance with Applicable Law

in any relevant jurisdiction.
4. CONFIRMAT 10NS

‘Fhe Company confi

41. Underwriter hereby, confirms to the Company in relation to the Offer that:

I : nderwriter, in relation 10 the
EBI ICDR Regulations, the Securities and Exchange Board of India

¢ “SEBI Stock Brokers Regulations™) and the Securities and
1992 (the “SEBI Merchant Bankers

(a) it has complied with, and shall comply with, in jis capacity

Offer, with the provisions of the § i : " ity
[FSw;-k Brokers) Regulations, 1992 (th
sxchange Board of India (Merchant Bankers) Re i
Regulations™), 1o the extent applicable. NS

into the Registrar Agreement, Pursuant 10

42 The Company hereby confirm that they have entered
its duties and obligations in

the terms of the Registrar Agreemen
relation 1o the Offgf, t, the Registrar has agreed to perform

4.3, The Parties acknowled

. ; ge and agree that the Equi

registered und e uity Shares ha 5

£l er the U.S. Securities Act or the socm'li:sylnws of Hnyvmc T:t n?ff\:'Un'te: g] i
I tates and

may not be offered or sold within the United States.

4.4, The obligations, representati
this Agreement, i Y ions, warranties, undertakin, fabitid
'hﬂﬂscllt:'es. ullrl;ln:j,f ;}ﬂ to procure subscribers or pnms[fa::i l‘;::.lh:;:s ng;::_“i Underwriter under
Jible only for its own m:;::l at the Offer Price shall be pEEr g subscribe to or purchase
In the event that Underwrite d_ﬂml-“lﬂns and not for the acts and Gmissiu;ém?t* Underwriter shall be
any ather defaulting UM“:'I'_”‘““’E“ (“Discharging Underwriter™) an ::j any other Underwriter.
Underwriter shall have = iter pursuant to this, the “Defaulting Undy u ew”nling obligations of
B involvement required by, or "m;?'.'"" to such Defaulting Uniderweiin erwriter”), such Discharging
NOLogy, Houl, the underwriting and :N;'_“}' of, the Company, or the other U ;Ew“’?c’“' any participation or
Slicable taxes (*Underwriti ing commission and any oty nderwriter. For the avoidance of
ng Fees”), in respect of Equity g:;“rzs‘?“ ‘(}:I'lfees‘ expenses and
or which a Discharging

10




¢ L e
any Defaulting Underwriter, shall be payable 10

figations of ,
-~ nderwriter.

derwriting ¢ d
d such Defaulting L

erwriter dischases u
thl:l[)ly:lmlginglfndﬁwnlcr and not to »
o fulfil its obli gations as mentioned 111

ling, Underwriter 1 ! 1
il::gd:'scn:lion in addition to and without prcjtldjcc t:: the
' ed to sell or dispose of the Equity Shares

i entitl
ks Mgt \m;igr f::[-fhlfuti‘:u%::;gﬂl:ﬂligt;ms of the Defaulting _Underwﬁter) to any
ing the f‘l".’“fi o or otherwise al & price realizable by Lill. and in the ;;a;lj sy
i wmw tr ich Equity Shares is less than cost of the Equity Shures purchise i ol
proceeds thomm :?;krw:tg:lhﬂ.‘i not been able 10 sell or dispose of some or all of i:ch Equity '
:ﬂﬂll)‘:ir’ﬂ:?ng Underwriter shall fully imlcmfnia nnrl ﬁli :::limsi:}aggg E £
i ! SUC unt of the 52 0
g::;cil?nﬂiﬂ ;mnj'\ ;::: ;:ﬁ:nc;:n::?:ncurrcd by such Discharging Underwriter on sych purchase
and sale.

j { any Defaul
4.8 In the event of a failure & |
section 4.4, 2 Discharging Underwriter, t

5. REPRESENTATIONS AND WARRANT IES BY THE UNDERWRITER: _
5.1 Net Worth of the Underwriter: The Underwriter hv:rcbybEde;:m(ﬁ l:m rv.l-:: ::;ﬁ;: ILT ;1::1
. i Y i 5 cifi the S & i
o e e ange of which the Underwriter is &

Regulations, 1993 or the bye Jaws of the stock exch ‘ the : ;
m‘;{“:'umb;@t m:i that he is competent 1 undertake the underwriting obligations mentioned in

clause 2 hereinabove. ‘
53 Registration with the SEBI: SEBI has granted the Underwriter a certificate of registration
s i the SEBI (Underwriter) Regulations 1993, as

to act as an Underwriter in accardance wil i
amended from time 1o time or SEBI {Merchant Bankers) Regulations 199‘2.55 amended and
such certificate is valid and in existence and that the Underwriter arc entitled 1o carry on

hussiness as Underwriter under the Securities and Exchange Board of India Act, 1992,

5.3 The Underwriter confirms to the Company that it is responsible and liable to the Company.
for any contravention of the SEBI Act, rules or regulations thereof. The Underwriter further
confirms that it shall abide with their duties, functions, responsibilities and obligations under
t]h;?SEBl (Merchant Bankers) Regulations, 1992 and the SEBI {Underwriter) Regulations

i

54 lq addition 1o any representations of the Underwriter under the Registration Documents filed

with the SME Platform of BSE, the Underwriter hereby represents and warrants that:

o it has taken all recessary actions to authorize the signing and delivery of this agreement;

3 IM lgl‘lilg H\d delivery Of tll-ls mmn and lht I.mp .almc wi ‘5-
b 5. X 4 Il “.h ““ B.g]’t:mt'n[ dDES
not l-'li)lﬂIE any hﬂl\'. "-“E‘ wi‘.‘n or agleuﬂﬂlﬂ., document or 'IB““ 1 b‘ i Q ]
Y : : 1 ment [ndlng n o

¢ it will comply with all of its respective obligations set forth in this Agreement;

d. it shall ensure compliance with the applicable laws and i
A . rules laid down by the
:hﬁi: Plattorm of BSE with respect to Underwriting in general and Uniz: .?EB! and
pto 44 0,400 Equity shares of the Company in specific; rwriting in of

i m pmtmcﬁ and ahd eulll:a] 5 tﬂﬂ(lanls
[ 15 ulElll follow fu.ll' [ by ll‘ll’.*¢0¢$ U‘fcon’d
UCLs ﬂl‘ﬁ

5.5 The Underwriter shall .
« promptly {and in ; : :
Allot 0 s i Iﬂl'l-.‘u'cm prior to the 3

i s gt dririsid :Ll:ﬂnlc;rzn:t:::cﬁ sl
ty Shares as i ; : applications 10

Agreement and submit such s specified in such notices and i
gty mit suc applications 1o the Company to subseri required under this
Pay of cause the payment of the Offer Price for such E;b:ntyo ;,:,':.;" :'ha:sc :m —
5 Into the E;‘:mw

Account Bs s00n as reiso
iy nably practi . )

the Designoted Stock Ex:.'hm,:; practicable but prior to finalization of the Basis of Allotment by
‘ ment by

purchase suely ity 8 [
Equity Shares without prejudice to the Fights respectively), 1o subscribe to or

measures and proceed;
claim dam AIngs as may be available 1o it ggal of the Compan
ages for any fuiluse on the pant of &Lﬂ it agninst the Underwriter, iﬂ]:?uzir:: ﬂ:‘;k:s;lllﬂ;h
0
scribers or purchas

fqr or subscribe 1g of purchus
and under Applicable

W, ¢ itself, the Equity Shares as provided hersin
[¢ 'I.
' )/5)5 |
ydangty?




potify the [ssuer Company and the BSE

o< that it is under a duty 1o : .
are of any breach of its representalion

b inderwriter ackpowledp
B I Iv in case it becomes aw

SME Platform ol BSLE pmmediate
ar & warranty.

AKINGS BY THE CﬂMI"A.N\’ ‘ .
b :‘Nl;EfLu::mi\' shall, mo later than two Working Days from the date of this .t:lgrc:.-“r:ﬂ;tr
re and farnish to the Underwriter, without charge (and amy amendmée
) riier may reasonably request,
supplements {herelo) as the U nderwr y . R s
«  The Company shall jake such steps, 25 expeditiously s possible, as are ne ry e

the
4 commencement of trading of the Equity Shares on
st e 1 ribed under Applicable Law. The Company ghall

lod )
i e S e oxisbeprion Itation with the Underwriter, to ensure the dispatch

ke all necessary steps in Consy
;:r:::r(i- ;u:l:m:ﬁnl ol‘rillncntm Noies o Anchor Investors, completion of the allotment

and/or transfer of the Equity Shures pursuant o the Offer and dispateh of the Allnu:nnJ
Adviee prompily. including any reyisions thereto, if required, and dispatch of the refun
orders to the Anchor Investors and the unblocking of ASBA Accounts i: :I}l:_\‘ case :ot l:t:-r
i i ribed under A jcable Law, and in (he event of failure to do 50, 10
B = et il under Applicable Law. The Company shall

interest to the applicants a8 required !
pr:nidt.' all required jnformation, reasond ble support and cooperation of e Underwriter.

+ The Com hereby represents and warrants, and agrees with the Underwriter, as u_l‘ the
dale m'-:f“:ua ‘:El the commencement of trading of the Equity Shares on the Stock
Exchanges or such other date that may be agreed among the Partics, that, unless otherwise
cxpressly authorized in writing by the Underwriter, neither it mor any of its respective
Affiliates, nor any of its respective directors, employees oF agents, have made or will make
any verbal or writien representations in connection with the Offer, other than those
representations made pursuant to the terms and conditions set forth in this Agreement or in
any other document. the conteats of which are oF have been expressly approved or provided

for in writing for this purpose by the Underwriter.

« Company covenants and agrees with Underwriter that from the date of this Agreement
until the date that is 40 days after the Closing Date, it will not issue or release any press
relenses or annouscements made o connection with the Offer, except where such
sapouncement ks required by Applicable Law or regulation or applicable rules of any
relevant securitics exchange, provided that, in such case, such announcement is made after
consultation with each of the Underwriter.

» Company agrees that it has not and shall not, during the restricted period
pan) : pe as set out in th

puhhm_m_munndnm circalated by the legal counsel in relation to Iht’ﬂl'l‘er, engage I:
any pl.‘IHIIEI't}' sctivities th:t‘nr: pot permitted under Applicable Law in anv jurisdiction,
indnllln;gl t}: ICDR Regulations and have complied with and shall at all times comply with
t:c pul:l;c.tlg:umn??rm:m circulated by legal counsel in relation to the Offer and shall
ensure tha iliates, directors, em d represe
sl ployees and re ntatives are aware of and comply

= The Company confirm that the Com
; pany, the Prom
Group have not (a) subscribed to or p.,“{ ased any E‘::: n::;;he members of the Promoter
and will not provide any financing to an nrm: f ty Shares in the Offer, (b) provided
Fquity Shares in the Offer, and {(c) prmid:i :'n 'ﬁ:‘ or subscribing to or purchasing any
underwriting obligations, if any, 1 SISARCINg SOr I DAL podec of et sy we
The Company confirms that the Al
, lotment
;El;_i-:nblu Law at the time of such .'allﬂlmll::n'tr AR aneTied OR N ecorane R
o . ;
i “:M"',::"’T;'::::'dﬂ:‘lnfd hllllu: cognlzance of the deemed agreement of the Compa
lucluding UP1 Blddtupmuu the ASBA process (as set out under the ICDR Regul ip o
s, S dathusproles ng the UPIL Mechanism, as well as with the D::t o
sl out in the Diu:lu:ulre I'lrlu:: t::l:‘:;ultl:f s ee SRR Hinia N aﬁ;:'ﬁ:
ff:* (includiug the P circular) ¢ Offering Memorandum and under Applicable
¢ Company hus eivained su i
with the SEBS el suthentication on the SCORES
kG '::i;lx:: (CIRIOIAE//2014) dated nvecuu::ef-l; nzt::::a“ EERIEALY Su. oIy
bttty ..?,“t SCORES, The Company has ;d : in relation to rc_dressnt
_ Underwriter und in Rdod all Offer-related grievances to ll; AE lavestor grievance
E¥o reguired by the Co nmpliance with Applicable Law., and sh ¢ satisfaction of the
D Fieviaes mpany and the Underwri 3 shall provide all assistance
nes, rwriter in the
redressal of any Offer reluted
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' i ' 8 the Fresh lssue) shall
C nv (in relation to the Fquity Shares offered pursuant o _ ‘
’ II:W :::TL;-;: with Governmental Authorities as may be required under Applicable Law

in relation to the Offer and the transactions contemplated thereunder

7 REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY:

prese v the Underwriter as of the
AN 5 hereby, re [ils, warranls, covenants and underiake : 3 e
1 mmm of 1h]:)dmr: of the Prospectus and the date of Allotment of the Equity Shares in the
Offer and u‘nﬁl the commencement of trading of the Equily Shares on the Sto:ck Exchanges ]
=3 The Promoters are the only *promoters’ of the Company under the Companies Act and the SEB
ations, and the entities identified as the Promoters .
73 }I":t:cmﬁmer:m::c Promoter Group and the Group Companies have been scflum'cl}' d:sc?t:;d
i jssi e 'nuulhr:rprurmterorcmitympmmlﬂmpa of the
| il h such term as defined under the SEBI ICDR

promoter group Of EIOUp compamies (each sU< |
Regulations) of the Company, other than the entilics or persons disclosed as the Promaoters, the

Promoter Group of the Group Companics in the Draft Prospectus or Prospecius.

1. any has been duly incorporated and is validly existing as a public limited company
! ?:1; mawl of the R:puhﬁc nfm and no steps have been taken or pl_'nposcd o be taken for
its winding up. liquidation or receivership under the laws of lhcl Rﬂpﬂhllc‘of India and has ‘,‘”
requisite COPOTALE power and authority to OWT, Operate and lease its properties and_m Fonduct ils
business as described in the Issue Documents and 1o enter into and perform its obligations undv_.-r
cach of the Issue Documents, The Company is duly qualified or licensed to transact business in
cach jurisdiction in which it operates, except to the extent that a failure to be s0 would amount to
a Material Adverse Change. There are has no application has been submitted to the National
Company Law Tribunal or any other Governmental Authority for initiation of a corporate
insolvency resolution process against the Company under the Insolvency and Bankruptcy Code,
2016 or Laws of any other applicable jurisdiction. The Company does not have any subsidiaries,
joint vertures and associate companies.

75 The beard of directors of the Company (the "Board of Directors” or “Hoard™), pursuant to its
resolution dated October 30, 2023 in accordance with the applicable provisions of the Companies
Act, 2013, has approved and authorized the Offer, Further, pursuant 1o relevant provisions of the
Companics Act, the Fresh [ssue has been approved by a special resolution adopted by the
Sharcholders of the Company at the extra-ordinary general meeting of the Shareholders held on
November 22, 2023,

7.6 Each of the Other Agreements has been duly authorized, executed and delivered by the Company.
Each of Other Agreements has are valid and legally binding instrument, enforceable against the
Company, in accordance with its terms, and the execution and delivery by the Company of, and
the performance by the Company of its obligations under, the Other Agreements shall not conflict
with. result in a breach or violation of, o¢ imposition of any pre-emptive right, lien, morigage,
charge, pledge, security interest, defects, claim, trust or any other encumbrance or transfer
restriction, both present and future (“Encumbrances™) on any properly of assets of the Company
:ﬂm::;e :mj: pm:;miuf Appucabledl.:w or the constitutional documents of the Company u;
any ment o ¢ instrument binding on Com i
ki ng on the pany or to which any of the assets or

7.7 The Company warrants that all consents, sanctions, clearances issi '
. ’ " . approvals, 55
elc., l.n connection with the Public lssue as detailed in the Prospectus or r\eqp::‘nc:! f:m;:fd'
the Prospectus have been obtained or will be obtained and the same shall remain effective m':b
force until the allotment of all the shares are completed. !

3 ;F:;(lfmp?ic;:ur:n:; I:miatlun.r:ﬂui no event has occurred which would with the passing of time
, of its memorandum of asseciation and articles of association or other
% '] T % Hm
ﬁ::.:.ﬁ::ﬂ:iﬁl:;ﬁ' :E;"{ Jli.ndggncnt, directions, order or decree, of any Guvcmf':cntalr
thor inst the Company, or (b) In default under or in vi

abligntion, sgreement, covenant or condition, i i seitighsi i ol
; tion, including financial covenar i i y
mﬁfu:;d f:twl. memoradum of understanding, contract, wmlm.cm‘?u;mxgﬁo;llﬂi
e e e e b T

: hoy ¢ ich their properties or assets are subj o ;
:::Tﬁ::?ﬁd::;lr:h:: .““m has been no written notlce or mmmmicaliiﬂti:ﬁiﬁrﬁ;ﬂ? II:'nj
niders) o the Agreements and Instruments 1o the Company for such del?mhltr)r

nnlaliﬂl of or fo Al i neso [41] pia[l o acLElelﬂIl (L) |E|JH.}I[I€" WIIII ll'-?rpﬂc[ ] a'“}
of luiti
A reements or [nstn ey e =,

- _m@\h\f ],




2.0 None of Lhe Comp

anv, the Dircciors. the Promoters, the Promoter Group are prohibited or
debarred from accessing the capitil markets or debarred from buying, sclling or dealing 1n
securities wnder any order or direstion passed by the SEBI or any securities market regulator of
any other authority, court or tribunal inside and outside InEiia; {B) None of the cumpfmius with
which the Promoters ar any of the Dircctors ire associated as a promoter Of director, as
applicable, is debarred from yecessing the capital markets by the SEBL (C) Nape of IhE
Company. the Directors or Promuters have had their shares suspended, or are associated with
companies which. have had their shares s].ts;endmd from by the stock exchanges on
account of pon-compliance with listing requirements; (D) None of the Company. its Promaoters or
Dhrectors have beent identified as “willful defaulters’ or “fraudulent borrower’ by any bank of
financial institution (a5 defined under the Companies Act} of cnpsortitm thereof in accordance
with the guidelines an willful defaulwers or fraudulent borrower issued by the Reserve Bank of
India: (E) None of the Company. or the Group Companics have been named in any intermediary
caution list or list of shell cmnpuni-:s-‘\-:mislﬁng companies and none of the Du:edors are on the
hoard or assecigted in any manner with any company declared to be 2 vanishing company; (F)
one of the Company, the Directors, Promoters o Promoter Group have heen found to be non-
compliant with applicable securities laws: (G) None of t_ha Directors has been declared (o be a
fugitive economic oflerer under Section 12 of the Fugitive Economic Dﬂ'cm.‘._ers Act, 2018:; (_H]
The Company, the Promoters and the Promoter Group are in _umplmm with the Compani<s
(Significant Beneficial Owners) Rules, 2018, to the exient applicable; and (I) The Company has

not sought or been granted any excmption from compliance with securities laws from the SEBL

7.10 In addition 10 any representations of the [ssue

Company hercby pepresents and warrants that: :
a. it has taken all necessary actions to authorize the signing and delivery of this agreement;

as the case may be, in all material respects with

b, the Prospectus, comply or will comply,
the Companies Act, SEBI Regulations, the rules and regulations of the Stock Exchanges

and applicable Laws

c. the Company have been duly incorporated and are validly existing as a corporation in
good standing under the laws of India to conduct their business as described the
Prospectus. No steps have been taken by the Company for their winding up, liquidation,
initintion of procesdings or have nol received notice under the Sick Industrial Companies
(Specinl Provisions) Act, 1985 or receivership proceedings under the laws of India.

d. (i) its Promoter and Promoter Group have not subscribed 10 any shares in the Issue, (i) it
has not mw:dﬁl and will not provide any financing to any person for subscribing to the
Isswe; and (iif) It has not provided any financing for the purposes of fulfilment of
underwriting obligations, 1f any.

¢. allotment shall be carried out in sccordance with all laws and regulations in India at the
time of such Allotment;

f. Each n}'rh: lssue Documents have been duly authorised, executed and delivered by, and
are valid a:m:l Jegally binding obligations of, the Company and is enforceable against the
Comgpany in accordance with their respective terms.

g the signing and delivery of this agreement and the compliance with this agreeme

i nt
nat \:riohm: any law, rule, regulation or agreement, document or instrumcnﬁtinding oim:r
upplicable 1o the Issuer Company;

h. it will comply with all of its respective obligations set forth in this Agreement;

i, it has not given amy mis-statememt or information, and i
7 ! ) s { or not given ¢ &l
information which it has ought 10 have given. e o

711 In addition 1o above the Issuer Company hereby represents and warrants that

@ it shall ensure compliance with the appli i
L ince pplicable laws and rules laid down by the SE
Er!-'!i. Platform of BSE with respect 1o role of the [ssuer Company in :m Uf\dihn?r:i;:d
process in general and underwriting process in the shares of 1 1,00,000 in specific; g

b. it shall fellow fair trade practic
LS : es aivd abide by the code of conducts and ethical standands
specified by SEBI, Stock Exchange and other related assoclations from 1{;1clf::i?n=.

c. except lor the disclosures that would appear in the Drafl Pro
i spectus and Prospecius or
‘__Jmp:‘rl:; E::“:::l?ﬁ!:lq 10 be approved by the Board of Directors or its Commitiee {;;slhc
o ﬂlr:; default of the terms of, or there has been no delay in the payment of
ek s o e interest under, any indenture, lease, loan, credit or other agreement oF
i o which the lsswer is party to or under which the lssuer’s assets or pperties
jeot 1o and (b) there has been no notice or communication, writlen or ghtlj\‘iﬂ-

¢ Company under the Prospectius, the Issuer
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issued by any third party 1o the Company, with respect L0 any default or violation ‘fr or
seeking ‘acceleration of repayment ‘_l\ilh respect 10 any indenture, lease, _1u.an. credit or
other agreement ot instrum et 10 “hmhlthe [asuer is o party 1o of Iund er which the lssuer :
acsels of pmpmia are subject 1o, o 13 there any reason to believe that the jssuance o

such notioe o communication is imminent,
N rwise disclosed/described in the lssue Documents, the Company is not (1)
v 'lr:'.:i';'h:?m??& its articles of association, (i) [ssue Documents, inh default (and there has
nol been any event that has occurred that with the giving of notice o lapse of Itlmg or
hoth would constitute a detault) in the performance of observance of any obligation.
agreement, covenant af condition contained in any contract, indenture, MOMEAge q-'.*ed of
irust, loan or credit pgreement, nate. lease or other agreement of instrument 1o which the
Company is a parly of by which it may be hound, or Lo which any of the property of
assets of the Company is subject, or (i) in violation or default (and there has not been
any event that has occurred that with the giving of notice or lapse of time oF both would
constitute a default) of any Law, Judgment, arder or decree of any court, regulatory body.

pdministrative  agency. government
jurtsdiction over the Company.
urnents, (i) No labour dispute with the employees of

the Company exists; and (i} the Company is not aware of any existing Jal?uur

disturbances by the employecs of the Company's principal customers. suppliers,

contractors oF subcontractors; which would result in 2 Material Adverse Change.

{ except as disclosed in the lssue [Documents. the Company has 1egnl m:nlrd and
(ransferable title 1o all immovable property owned by it and legal and vnl_ld title to 'uI]
ather propertics owned by iL, in each case, free and clear of all mortgages, liens. security

interests, claims, resirictions or en es, otherwise secured to any third party

excepl such as do not, singly or in the aggregate, materinlly affect the value of such

fy and do not imerfere with the use made and proposed 10 be made of such
property by the Company. and all of the leases and subleascs material to the business of
the Company under which such properties are held are in full force and effect, and the

Company has not received any notice of any materlal claim that has been asserted that is

adverse to the rights of the Compary under any of the Jeases or subleases mentioned

above, or affecting the rights of the Company to the continued possession of the leased or
subleased premises under any such Tease or sublease, except in each case, 10 hold such
property of have such enforceable lease would not result in a Material Adverse Change.

2. the Company has acurately peepared and timely filed, except where a delay or omission
is not material in the opinion of the Lead Manager, all fax returns, repors and other
information which are required to be filed by or with respect to it or has received

extensions with respect thereof, Except as would not ave a Material Adverse Change in
1he opinion of the Lead Manager, {he Company has paid all taxes required to be paid by it

n, fine or peralty levied against it, to the extenl that any of the
foregoing is due and payable, except for any such tax, assessment, fine or penalty that is
being contested in good faith and by appropriate proceedings, to the extent such tax.
assessment, fine or penilty is disclosed in the Issue Documents. No indebiedness (actual
ar comingent) and no contract of series of similar contracts (other than employmeni
contracts) is oustanding between the Company and (i) any Director or key managerial
persanniel of the Company, oF {1i) such Director's or key managerial personnel’s spouse
or parents or any of his or her children, or (lii} any company, undertaking or entity In
whtich such Direcior halds a controlling intercst.

. all transactions and loans, liability of obligation between the Corpany on the one hand
u!-nri (i) entities that Control or are Controlled by, or are under commen Control with, the
Company. (i entities over which the Company has a significant influence or which has &
significant influgnce over the Company, (iii) persons owning an interest in the voting
power of the Comparny that gives them significant influence over the Company. (iv)
munagement personnel having authority and responsibility for planning, directing and
Controlling the activities of the Company (including relatives of such management
personel, directoes and senior murmgement of the Company) and () entities in which a
:uba:ynhll.huq:_!:ﬂ in the voling powes is owned, directly or indirectly, by any person
described in (iii) or {iv) or over which such u person is able to exercise significant
ml]ucnc_e_ihwluding entities owned by direclors or major shareholders of the Company
and entities that have & member of key munagement personnel in common with the
Company) on the other hand (a) have been and are, or will be, as the case m be, fair
u-m1] 1'-::;:;!'““ thiat ave no less favourable to the Company than !h;q'ﬂ: tht would .hra‘ﬂ# .bl'-'ﬂl'l

fained in & comparable transaction by the Company with an unrelated person and (b)

are, or will be, sdequately disclosed in all material respects in the [ssue Documents and

gl body, arbitrator oF other authority having

£, except as disclosed in the Tssue Dot

{"‘-'-::.-.




j.

(¢) are, or will be, as the case may be, to the Company’s kmwlf:dgf:. legally blr:dm!_!
u‘hlisnl.im\ of and fully enforceable against the persons enumerated in (i) o (¥) K

the Mnancial statements of the Company included in the Issue r.k_:cummls, to the ex::gt
uired Iw.q': been prepared in accordance with and in conformity with Indian GAAP,
::: Cﬂi‘!‘;[!aﬂ'IL'ﬁ Act, the applicable provisions of the SEBI ICDR Regulations and any

other applicable regulations. N
i - ction tax, issue tax, stamp duty

as disclosed in the lssue Documents, no transactl A 1

:?rhfﬂrh:::air:iunnc-: or transfer 1ax or duty or wtthhnldmg.mf: is pnynbld:‘ by or on hctmlf of
the Llnde}\x'ﬁter in connection with the Issue, subscription, allocation, dlstnb_uunn _u*:

delivery of the Equity Shares as contemplated by this Agreement or in connection wit
e exccution. delivery and performance of cach of the lssue Documents (other than tax
incurred on 1i1|: Underwriter’ actual net income, profits or gains in connection with the

Issueh,

i) the issuance of Lhe Equity Shares
i Cnmpan;.-'m:knowledgts ’a.nd i :hm :li}ul;!':mncmial transaction between the
pursuant to this Agreement, is an arm’s-lengt kit
Company and the Underwriter, (ii) in connection with the Issue contemplate 'I‘= ¥a
the process leading to such transaction the Underwriter 15 and has been acting solely as a
principal and is not the agent or fiduciary of the Company, or 1ts stockholders, ereditors,
employees or any other party, (iii) the Underwriter has not ussume_d or will not aslslu:?c an
advisory of fiduciary responsibility in favour of the Company with respect o ttl: “ﬁ
comemplated hereby or Ihe process leading thereto (irrespective of whether 1
Underwriter has advised or is currently advising the Company on other matters) and the
Underwriter has no obligation to the Company with respect to the Lssue mnlcmplulled
Iereby except the obligations expeessly set forth in this Agreement, (W}.lhﬂ Underwriter
and its Affiliates may be engaged in & broad range of transactions t‘l'llI involve inferests
that differ from thase of each of the Company, and (v) the Underwriter has not provided
any legal. accounting, regulstory or tax advice with respect (o ‘1h|: issue contemplated
bereby and the Company has consulted its own legal, accounting, regulnmq:' and tax
advisors 1o the extent it deemed appropriate. The Company has waived to the full extent
as perminted by applicable law any claims they may have against by the Underwriter
arising from an alleged breach of fiduciary duty in connection with the offering of the
Equity Shares except where such fiduciary duty is acknowledged by the Underwriter
and/or is east upon the Underwriter as per applicable law,

I. all descriptions of the governmemtal mpprovals, authorizations and other third-party
consents and approvals deseribed in the lssue Documents are accurate descriptions in all
material respects, fairly summaries the contents of these approvals, authorizations and
consent and do not omit any muterial information that affects the import of such
descriptions. There are no governmental approvals, authorizations or consents that are
material Lo the presently proposed operations of the Company or would be required to be
described in the Issue Documents under Indian law or regulatory framework of SEBI that
have not been so described. Except as described in the Issue Documents and the
Comypany (i) 15 in compliance with any and all applicable Indian, state and local Laws
relating to the protection of luman health and safety, the environment or hazardous or
toxic substances or wastes, pollutants or contaminants (“Environmental Laws™), (i) have
received all permits, licenses or other approvals required by any applicable
Environmental Laws and (iii) are in compliance with all terms and conditions of any such
permit, licenses or approval; there are no pending or, threatened administrative,
repulatory or judicial actions, sults, demands, demand letters, claims, liens, notices of
twini- compliance or violation, investigation or proceedings relating 1o any Environmental
Law against the Company. Except as disclosed in the Issue Documents, there are no costs
or liabilities associated with Environmental Laws (including, without limitation any
capital - or operating expenditures required for clean-up, closure of pmpeﬂ.iéi or
compliance with Environmental Laws or any permit, license or approval, any related
vanstralnts on operating activities and any contingent labilities to third parties).

m, any statistical and morket-related data included

: in the
derived from sources that in the Issue Documents are based on or

the Company believes to be reliable and accurate.

n. the aperations of the lssuer are and have been conducted at
all wpplicable financial recordkeeping and reporting requi
:::w: I:;Ihil:ﬂng stututes of jurisdictions where the lssuer conducts business, the rules
ihwmuad:::;:::a::ﬂwr md any relsted or similar rules, regulations or guidelines,

mw; 1 : lcnr elrffmed by any governmental agency (collectively, the ~Anti-
~souidl uw-dum ng Ay )ulul ho sction, suit or proceeding by or before any court or
ciial sgency, authority or body, or any arbitraior involving the Issuer with ———

all times in compliance with
rements and applicable anti-
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7.20

™

respect to the Anti-Money | aundering Laws I8 pending or, to the best knowledge of the
lssuer, threatened,

The Equity Shares held by the Promoters are not subject to any Encumbrances,

The Company has entered into agreements with the Depositories for dematerialization of
the ounstanding Equity Shares and each such agreement s in full force and effect with
valid and hinding obligations on the Company and shall be in full force and effect until
the completion of the Offer.

The Company shall ensure that all of the Equity Shares held by the Promoters and
members of the Promoter Group are in dematerialized form as of the date of this
Agrooment and shall continue to be in dematerialized form thereafter and all F.qp'ny
Shares 10 be issued by the Company pursuant to {he Fresh Issue shall be in dematerialised
fiorm.

All the Equity Shares held by the Promoters which shall be locked-in upon the
completion of the Offer are cligible as of the date of this Agreement, for computation of
minimum promoter’s contribution under Regulation 14 of the SEBI ICDR Regulations,
and were and shall continue to be eligible for such contribution at the time of filing the
Red Herring Prospectus and the Prospectus with the Registrar of Companies and upon the
listing and trading of the Equity Shares in the Offer. The Company _funher agrees and
undertakes that it will procure undertakings from the Promoters that, it will not dispose,
sell or transfer such Equity Shares during the period starting from the date of the
Prospoctus until the date of Allotment.

The Issuer represents and undertakes that neither (a) the Issuer and its Promoters,
directors and Affiliates, nor (b) the companies with which any of the Affiliates, Promoters
and directors of the Company are or were associated as a promater, director or person in
comtrol, are debarred or prohibited from accessing the capital markets under any order or
direction passed by the SEBI or any other regulatory of administrative authority or
agency or have proceedings alleging violations of securities laws initiated or pending
against them by such authorities or agencies.

there shall be no outstanding securities convertible into, or exchangeable for, directly or
indirectly, Equity Shares or any other right which would entitle any party with any option
to receive Equity Shares,

The Company does not intend of propase 10 alter its capital structure for six months from
the Bid/Offer Opening Date, by way of split or consolidation of the denomination of
Equity Shares or further issue of Equity Shares {including issue of securities convertible
into, or exchangeable for, directly or indirectly, Equity Shares) on a preferential basis or
issue of bonus or rights shares or qualified institutions placement or in any other manner

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

Except mentioned in the Prospectus There are no oulstanding guarantees or contingent
payment obligations of the Company or, in respect of indebtedness of third parties, and
{ii} there is no increase in the oustanding guarantees or contingent payment obligations
of the Company in respect of the indebtedness of third parties as compared with amounts
shown in the restated financial statements as of and for the six months period ended July
31, 2023 and for the period ended Masch 31,2023, March 31, 2022 and March 31, 2021.
The Company is in compliance with all of their obligations under any outstanding
guarantees or contingent payment obligations that would be material o the Company.

Thete we no deeds, documents or writings, including any summons, notices, default
notices, enders, directions of other information of whatsoever nature relating 1o, inter-alia,
liugateon, approvals, ststutory compliances, land and proprty owned or leased by the
Comnpany, 1ts directors and employees, insurance, assets, liabilities, financial information,
financial indeitedness or any other information relating to the Company, which is
regusied W be disclosed wder Applicable Law in the Prospectus. Funther, the Company
feprescil wnd wartant (hat they shall provide any documents, notices or other information
of whatsuever natwre tha they recelve in relation o any such developments relating to the
Company inmedialely, wnd withou any delay, W the Underwriter,

Since buly 31, 2023, the Company ks not, other than in the ordinary course of business: (1)
enleied ko Of ssswned oF agreed W cder O OF AssUMe any contract of memorandum of
understanding, (U) bwured o sgreed W bkor any liability (including any contingent
limblaty b o oabier obdigation, (i) acquired or disposed of or agreed to acquire or dispose
of any busivess of any ollsr assel, pursisant to any agreement, written or verbal, binding
o othwrwise oF (Iv) assuned or scquired of agreed o assume or acquire any liabilities
G luding coningent labilities ), in cach case, that would be material 1o the Company. :
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Except as disclosed in the Prospectus, (i) there is no outstanding litigation involving the
Company, the Directors and the Promaoters, in relation 10 (A) eriminal proceedings; (8)
actions taken by regulatory or statutory authorities; (C) litigation involving claims related
to direct and indirect taxes, and (D) other pending litigation ss determined 1o be material
as per the materiality policy adopted pursuant to the Board resolution dated March 23,
2023; (i) there are no outstanding dues to (a) creditors of the Company above the
materiality threshold as determined by the Company pursuant to the policy of materiality
adopted by the board of directors of the Company by way of its resolution dated March
23, 2023, (b) micro, stall and medium enterprises, and (¢) other creditors (details of each
of (a), (b) and () are disclosed in a consolidated manner giving the number of creditors
and aggregate amount involved); (iii) there are no disciplinary actions including penalty
imposed by the SEBI or Stock Exchanges against the Promoters in the last five financial
vears including outstanding action; and (iv) there are no pending litigation involving the
Group Companies which may have a material impact on the Company.

The securities issucd by the Company, the Promoters and the Promoter Group have not
been suspended from trading in the past. None of the Dircctors are or have been directors
of any company al the time when the shares of such company were (i) suspended from
trading by any stock exchange(s) during the five years preceding the date of filing of each
of the Offer Documents or (i) delisted from any stock exchange in India. The Promoters
are not and have not been a promoter of any company which has been compulsorily
delisted in terms of Chapter V of the Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009 or terms of Chapter V of the Securities and
Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, cach as
amended, during the last 10 years. None of (he Directors are nor have been a whole-time
director o promoler of any company that has been compulsorily delisted under Chapter V
of the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009, or the Securities and Exchange Bosrd of India (Delisting of Equity Shares)
Regulations, 2021. Neither the Company, nor any of its Directors or Promoters are a
director or promater of « company which is on the “dissemination board” of any stock
exchanges of a company which has not provided an exit option to the public shareholders
in compliance with SEBI circulars number CIR/MRD/DSAM5/2015 dated April 17,
2015,  SEBUHOMRDDSA/CIR/P/2016/110  dated October 10, 2016 and
SEBLHOMRDDSA/CIR/P2017/92 dated August 1, 2017, None of the Directors have
been disqualified from acting as a director under Section 164 of the Companies Act or
appear on the list of disqualified directors published by the Ministry of Corporate Affairs,
Government of India.

The Company has filed all necessary central, state, local tax returns (o the extent duc as
per statutory timelines or has properly requested extensions thereof in accordance with
Applicable Law and has paid all taxes required to be paid by any of them and, if due and
povable, any related or similar assessment, fine or penalty levied against any of them
excepl & may be contested in good fuith and by appropriate proceedings. All such tax
retums filed by the Compary, are correct and complete in all respects and prepared after
making due and careful enguiry in accordance with Applicable Law. The Company has
made adequate charges, accruals and reserves in accordance with applicable accounting
sandards and rules and regulations isswed by the tax authorities, in the financial
sistemnents included in the Disclosure Package and the Offering Memorandum in respect
of all central, state, local and foreign income and other applicable taxes for all applicable
periods. The computation of the taxable income by the Company is in accordance with all
Applicable Law. Except as disclosed in the Disclosure Package and the Offering
Memorandum, the Company has not received any notice of any pending or threatened
administrative, regulatory, stafutory, povernmental, quasi judicial or judicial actions,
suits, demands, claims, notices of non-compliance or violation, investigation or
proceedings in relation 1o its taxes or been subject 1o any inquiry, investigation, audit or
visit by any Governmental Authority.

The Company confirms that it has uploaded the audited standalone financial statements of
the Company as at and for the years ended March 31, 2023, March 31, 2022, and March
31,2021 and for the period July 31,2023, on its webslie to comply with the requirements
specilied under the SEB ICDR Regulations,

The Company confirms that all key performance indicators of the Company (“KPIs™)
required W be disclosed under the SEBI ICDR Regulaions have been disclosed in the
Disclosure Packige and the Offering Memorandum [n compliance with the SEBI ICDR
Regulations, and such KPIs (i) have been approved by the awdit commitiee of the Board
W W a resodution doted August 29, 2023, (ii) have been certified by a peer
cwed independent charered accountant, (iil} are true and correct and have been
(o sccurately described, (iv) have been derived from the records of the Company using
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rocedures which incorporate adequate safeguards 1@ ensure that the
he context in which it appears in the RHP, is accurate and complete in all
nol misleading. The Company further confirm that there Was no
wdary sale of Equity Shares in the last three years which hr:]?mmq the
1o disclase any KPls. The Company undertake that the Company shall continue
ﬁnm:':?r:;%vwwilh any mﬁuimmmts applicable to suc_h KPI after ﬂ'n:. cnmme.m:cm:nt of
trading of the Equity Shares on the Stock Exchange, m_a;catﬂaf‘loc with Applicable Law.
The Company confirm that except as disclosed in the in the Disclosure Package and the
Offening Memorandum, there are no other KPls (i) that have been ﬂl!:dﬂsﬂl w0 ’earlier
investors of the Company at any point of time during the three yeass period preceding the
date, and (ii) that there are no other relevant and material KPIS related 1o tl_u: brnmna.r-_ of
the Company that may have a bearing for arriving at the basis for Offer Price in relation
to the Offer.

7.28 Neither the Promoters,
member of promoler gro
minimum public <harcholding requirements as
Listing Regulations pursuant 1o SEBI Circular o

October 10, 2017,
1.29 The Company shall ensure

systems and
information, in 1
material respects and
primary issue o seeol

the Promoter Group nor Dicectors is a director, promoter, of
up of any listed entity which is not in compliance with the

specified under Regulation 38 of the
CFD/CMD/CIR/PI2017/115 dated'

that all transactions in Equity Shares (including imy_sa!e.
purchase, pledge of other Encumbrance) by the Promoters and Promoter Group until the
closing of the Offer shall be subject to prior intimation to the Underwtiter and shall also

be reporied 1o the Underwriter immediately after the completion of such n-_ansactiun and
1o the Stock Exchanges, within 24 (twenty four) hours of such transaction in accordance

with the SEBI ICDR Regulations, 9

7.30 The Issuer Company acknowledges that it is under a duty to notify the Underwriter and
the BSE SME Platform of HSE immediately in case it becomes aware of any breach of a
representation of a wirTanty and / or decides to withdraw the 1ssue on the same day of

taking such decision
The Company, hereby represents, warrants, covenans and undertakes to the Underwriter as of the
date hereof and s of the date of the and the date of Allotment of the Equity Shares in the

Offer and until the commencement of trading of the Equity Shares on the Stock Exchanges, in respect
of ftself and its portion of the Offcred Shares, the following:

o It undertake that other than pursuant to the Offer, it shall not sell, transfer, agree 10 transfer or
offer the Promoter Offered Shares until (i) the date on which such Equity Shares are listed on
the Stock Exchanges; or (ii) the date on which the Bid monies are refunded on account of,
inter alia, non-listing of the Equity Shares; of (iii) the date on which the Offer is withdrawn or
ahandoned in accordance with the terms of this Agreement or the Other Agreements.

« It is the legal owner of, and holds clear and markesable title to, its portion of the Offered
Shares, which have been acquired and are held by it in full compliance with Applicable Law
and its constitutional documents andor all authorizations, approvals and consents (including
from any Gaa_-cmmua! Authority, shareholder of the Company and any other person) for
such owul'nerslup have been obtained under any agreement or Applicable Law, including the
foreign investment regulations in India and the FEMA and the rules and regulations
{hereunder, to the extent applicable, and all compliances under such agreement or Applicable
Law have been satisfied for or in relation to its ownership of its portion of the Offered Shares

« The Promoter Offered Shares are in dematerialized fi :
ol e % T in tewidarialiod owm Mllnﬂﬂnm as of the date of this Agreement and

I:;'m:n'“u::“m:i ﬂ";‘-’d Shares (a) are fully paid-up; (b) have been held by it continuously for a
. :equ;mdpimmfn:ﬂ[:;:l[[:étjiim Elmlf 1o the d-n:l:t' {‘:ing the Draft Prospectus with the SEBI
i i h egulations; (c) rank ar shall rank pari u with st
Il i i '
F:hq:luni uﬁr:li::“n: :rz :Ll hl:g!l:l‘.i. including in respect of dividends; (d) fcummlt-mh:li l.inl'bg
reslicido and shall be wansferred to the allottees in the Offer free and clear
ey dastn uhmwel s and without any demurral on allocation and in accordance with the
st gl W regisirar 1o the Offer; and (¢) have been transferred 1o the share escrow
in accordance with the Share Escrow Agreement o

s All representations, warrants i
wties, undertakings and coy in thi
ke g cenants in this Agreeme
o e g o e e Gy e e
™ o . the rwrller are entitled p i
each of any such representation, warranty, undmnklng“orc::r:ne::mec LS
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NDERWRITER OBLIGATIONS:

and not joint under this Agreement and are

8 CDNDITIOI\'E TO THE U
The obligations of the Underwriter are several
subject to the following conditions:

ptions and warranties of the Company .
Agreements shall be true and correct on an .
prospectus and the Closing Date and the Company (in relation

of the Offered Shares), shall has wmp!icd with all,

and conditions and obligations on thelr part to be
ection with the Offer, on or

a the respective represe
ent and the Other

hereof and the date of the

1o itself and theit respective portion
e terms

and niot breached aay of, th :
satisfied o performed under the Other Agreements, of in conn

pefore the Closing Date,
dverse Change, in the sole opinion of the Fedex Securities

b. the absence of any Material A
Private Limited;

10 the execution and delivery of this Agreement and prior to the Issue Closing

) ?)“akt.:‘:ll:cmﬂl:'lrfmt have pocurred any regulatory ch‘mgc. or any development lmiolvmg

a ive l'l:,gui-ﬂ[ﬂ'l'}' change or any il or d'll'ﬂc‘““ ﬁ1:!ll1 SEBI, IFIC BShSME
Platform of BSE or any other governmental regulatory or judicial aqthumy_ that, in the
judgment of the Underwriter, is materia : nd that makes it, the judgment of
the Underwriter(s), impracticable 10 carTy out Underwriting.

4. Subsequent 10 the exccution and delivery of this Agreement and prior to the lssue Closing
Date all corporate and regulatery approvals required 10 ined by the Company for
the lssug, having been obtained by the Company and completion of due diligence as may
be required by the Underwritee and the sbsence of a materially adverse finding
consequent 10 sych due diligenee,

o Subsequent 10 the execution and delivery of this Agreement and prior to the [ssue Closing

Date there shall not have occurred any change, or any development involving a

prospective change, In the condition, financial or otherwise, or in the eamnings, business,

management, ies ot operations of the Company, taken as a whole, that, in the
judgment of the LM, is materinl and adverse and that makes it, in the judgment of the

LM, impracticable to market the Issue of o enforce contracts for the sale of the lssue on

e serms and in manner contemplated in the Offer Document and to the satisfaction of

the Lead Manager,

f  If the Underwriter is so notified or becomes aware of any such filing, communication,
occumrence or evenl, & the case may be, they may give notice to the Company to the
effect, with regard 1o the Issue of Shares, this Agreement shall terminate and cease Lo
have effect, subject as set out herean.

g The representation and warranties of the Jssuer Company contained in this Agreement
shall be true and correct on and as of the Issue Closing Date and that the [ssuer Company
Bh;!l h;w complmdd u;rh all the conditions and obligations under this Agrecment and the

‘er Agreement dute November 22, 2023 on its 1o be performed or sati
before the Closing Date. a o shit
h. Prior 1o the lssue Closing Date, the lssuer Com i
; ; | pany shall have furnished to o
Underwriter such further information, certificates, documents and materials as tm
Underwriter shall reasomably request in writing.

i the Underwriter shall have reccived evidence that the C has i
N - " - -
principle appro vals for listing the Equity Shares on the SMWﬂ?dﬂmﬁ m-h
approvals are in full force and effect as of the Closing Date e

i gxu:ﬂuumu (including the reccipt by the Underwriter of all necessary report
bt m:] arrpﬂpcu from t!u anpuny. as applicable) having been completed to d:
ppemin c:-:ir::g lﬁ;‘rtr;;ﬂ;:hrrlmliug to enable the Underwriter to file any due

: . or any other Governmental Authori ;
certificates us ure customary in offerings of the kind contemplated hel:;rlrw o s it

k. except for reccipt of Jist i
ng and trading approvals and i i
- 1 and completio 38
Nl e, it s L, o, o 3
peaniles A receipt of all '
mmmlzr:u“;u.ma:l;i compliznce with the conditions, if any, smT#N u.,m_-?lWinmﬂii o
et Sl p of ﬂhll: amnp_lla:ue with all consents, approvals and ':u;g:l;:l::li
5% contracts required in relati
Applicable Law governing the Offer, all w the s:l?sfinl;i::ugiﬁ{:hw:? .
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I the Underwriter shall have
Closing Date and signed by

mmmcmalimﬁ- and w
yrue and correct on and as of the Closing Date; and (i) such Ca ;
licable to it and satisfied

the terms of the Offier Documents and the Other Agresments app i
i rformed or satisfied by such

allnfihcmﬂniurnulﬂnb[ipﬁmsmiuwmbepc ied DY
Documents and the Other Agrecments in connection with the

mpany has complied with

m. 1 the lssuer Company does not withdraw the Issue before of after the ssue 0pens.

%.11f any conditions specified above chall not have been fulfilled as and when required 1o be
sulfilled, this Agresmen! may be terminated by the Underwriter by written notice to the Fssuer
Company any time on of prior to the Issue Clesing Dates provided, however. ﬂ_m._Sectlorﬂ 8.
9, 10, 11, 12, 13, 14 i5. 16, 17. 18, 19 and 20 shall survive the termination of this
Agrecmenl.

§.2The Equity Shares held by the Promoters of the ©
with the SEBI ICDR. Repulations.

o. FEES, COMMISSIONS AND EXPENSES

9.1The Issuer Company shall pay ary underwriting commission s mutally agreed between the
F the compensation schems worked out in the lssue Agreement.

parties as it forms pasl ©
9.3The lssuer Company shall pear any ofher €xpensss of losses. if any, il'!f-‘l.u'ﬁd by the
Underwriter in order 1o fulfill their respective obligations, unless the same 15 incurred by the

Underwriter with prior consei of e [ssuef.

10. INDEMNITY
101 The Company shall agrees to indemnify and hold harmless Underwriter, its
Affiliates. its directars, officers, employees, repeesentatives, advisors, and agents
and cach person who Controls the Underwriter as follows:
ings liability, claim,

10,11 against any and all loss, penalty, damages. suits or
damage. costs, charge and expenses, including without limitation. any legal or other
i i with investigating, defending. disputing
ino euch claim or action. whatsoever, a3 i arising out of or based
of a material fact contained

ar
upon (1) acy unire atement or alleged untrue statement
in any of the lsue Documents (or any amendment ar supplement thereto) of the
pmission or alleged omissian 1o state thersin a material fact nocessary in order 10
make the siatements therein, in the light of the circumsiances under which they were
made, not misleading: or (D) any hreach of the representations, wurrantics Or
covenants comtained in this Agreement,
10,12 against any and all Toss, lisbility, claim, damage and expense whatsoever, 85 incurred,
10 ihe extent of the aggregate amount paid in sestlement of any liigation, or any
investigation or proceeding by any governmental agency of body commenced, or of
any claim whatsoever arising out of or based upon (1) any such unirue statement of
omission or any such alleged untrue statement oF omission; provided that any such
seltlement it effected with the written consent of the Company, ii
the representations, warranties or covenants contained in this Agreement; provided
that any such setthement is effocted with the written consent of the Company: and

10.13 against any and all whatsoever, as incurred (including the fees and
disbursements of course chosen By {he Underwriter as the case may be), reasonably
incurmed in investigating, preparing of defending against any litigation, or any
investigation of proceeding by any governmental agency or body, commenced of
threatened, or any claim whalsoever arising oul of or based upon (1) any such untrue
satement or amission or any such alleged untrue statement o¢ omission; 1o the extent
that any such expense is not paid under 10.1.1 ar 10.1.2 hereof; of (ii) any breach of
the represcrtations, warranties of covenants contained in this Agreement; to the
extent that any such expense is not paid under 10.1.1 or 10.1.2 hereof; provided,
however, that this indemnity agreement shall not apply 1o any loss, Lability. claim,
damage or expense o the extent arising oul of any Lirue staterment of omission or
alleged usitrue stalsment ot omission made in reliance upon and In conformity with
wrillen information furnished to the Company by the Underwriter expressly for use

in the lssue Documents (of any amendment thereto). The Company acknowledges

that the legal pame. SEBI reglstration number, registered office address and contact
its of the Underwriter and details regarding its net worth constitutes the only

ompany shall be Jocked-in in accordance

/ !
i i
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1. This indemnity agreement will be 1n addition to an}

y MLy atherwise have.

ental or regulatory
is

Jssue [Documen

use i the
|y the Compan

gl .
linlity whi< im,\estignriun] is

10,1.4 In casc any Pfﬂfffdi"g i.-'.miudi!lg any g"“:.mm. ; g ught yrsuant 10
' P co el vine san | spect o which i ty Is 50 p .
instituted involving :\n';]- E‘:l:r:::;r:}l f:f; p::rSﬂn (the "lndc-mniﬂe'll Party™) 5?;“
. : il

clauscs 100 or 1 e ’ v
iy A w su r
omptly notify the person BT Vo ihat the failure 10 notify

i
L i arty”) in writing (provided 1 . .
I::-;ﬁmir‘::gnwm 5 . cljeve it from any Iinblht'y that it may have under :::::
clause 10 except o hat it has been mm'fmlly pr:judlc:;l c;tfwumrﬂmt
forteiture of qubstantive rights of defences) by such failure; a1 prﬂvm it
the failure to potify the lndemni:l'y'}:ig Party shalrl rm:h ﬁ:e:':’ :r ﬁacn‘l‘rthii i/ =
i may have to an ndemnific arty otherwise IHEF '
;ndcn:nifping Party, upon request nf_t{:; f]’I::ym;Iﬁéc Fnrtt:-',ﬂw mﬁm; e;m;::;r
isfactory to 1he Indemni ‘ presen s prprot o

| related to such proceeding. In any such
i its own counsel, but

i etain its
o nse of indemnified
shall have mutually
mnifying Party has
satisfactory 1o

the fees and expense: : be :
Party unless (1) the Indemnifying party and the Indcn'n]!ﬁl:d Pﬂ
agreed in writing o the retention 0f such counsel; (1) tl;:.ab
failed within 2 counse] reas 1y L
Indemnified Partys {iii) the {ndemnified Party shall have reasonably c!m:l ec
shere may be legal Jefences available to it that are different from or in addition to
fhose available to the | ndemnifying Party: of (V) the named partics to any such
eeding (including any impleaded parties) include both the Indemnifying Party
and the Indemnified Party and representation of both parties by the same counsel
would be mappropriatc due to actual or potential differing interests between them. It
15 understood that the Indemnifying Party shall not, in of the legal expenses of
any Indemnified Party in jon with any proceeding or related proceedings in
iable for the fees and expenses of more than onc separate

{he same jurisdiction, be

firm (in addition to any local counsel) for all such Indemnified Parties and that all
sych fees and expenses shall be reimbursed as they are incurred. The Indemnifying
Party shall ot be lisble for any settlement of any proceeding effected without its
written consent, but i sertled with such consent of f there be a final judgment for the
plaintiff, the Indemnifying Party agrees to indemnify the [ndemnified Party from and
against any loss of ljability by reason of such scttlement of judgment.
Notwithstanding the foregoing SCTRENEE, if at any fime an indemnified party shall
have requested an indemnifving party 10 reimburse the indemnified party for fees and
of counsel as comemplated by (i) and (iii) of this paragraph. the
party agrees that it shall be liable for any settlement of any proceeding

indemnilying
effected without its written consent if (a) such settlement is entered into more than 30

days aﬂflr-l:uipt by such indemnifying party of the aforesaid request and (b) such
indemmnifying party shall not have reimbursed the indemnified party in accordance

with such request prior to the date of such settlement.

10.1.5 To the extent the indmifmnﬁun provided for in clauses 10.1.1 or 10.1.2 is
unavailahle 10 an Indemnified Party or insufficient in respect of any losses, claims,
damages or liabilities referred to therein, then each Indemnifying Party under such
paragraph, in licurnf indemnifying such Indemnified Party thereunder shall contribute
to the amaount peid o p;eyahk by such Indemnified Party as a result of such losses
clains, damages or liabilities {or actions in respect thereof) in such proportion s is
tderjpriqc 0 nﬂec_:t the relative beneflis received by the Company and the
h.:n iﬂr:::;mr only with reference 10 information relating to the Underwriter and
e :;::h: Company in writing by the Underwrites in writing expressly for use
und.:;smnd mﬁsmmlmﬁm or any amendments or supplements thereto, it being
sy PR by the Company that 1he only such information provided by
iy ot m: ihe Cu:ng::;)jr] ;sﬂ:!rfmnml?tnaesﬁt!il mgis;rmun number, registered
] COTIAC rwriter and det parding i
:;ﬂ;:r:;i:ll::tl:'nr. the allocation provided by the immediately :M$ ;!:t;:o: ?:
e :idnmu;licatl:k law, then each Indemnifying Party shall contribute 10
orerritts G 1oflee payable by such Indemnified Party in such proportion as is
e 1 Ul ;ml m_ll:.- such relative benefits but also the relative fault of th
resulted in such lﬂmn i in connection with the statements or omissions whi ;
pinges Sonpaii iy .L'.mm“" damages or linbilities (or sctions in respect lhem(::)
hl\f the L'unll':ll JIIILI';‘I.:"am =qmlmbk.' ¢m5idflnﬁoﬂs_ '"lt r:ln.live meFL .M
the total d e Underwriter shall be deemed to be in the A
nel proceeds from the Equity Shares offered in tl-::I g p;.g:: o
ssue purchased under

gpdeah
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this Agrecment (before deducting expenses) received by the Compan}_- 'l:-;nr tnlﬂtc
tofal underwriting fees received by the Underwriter with respect to the Equity Sh.m.;
purchased wnder this Agreement, in each case pursuant 10 gnd s dlslﬂuwd in m-ElREd
Herring Prospectus and Prospectus and this Agreement, The relative fault shall be
determined by reference 1o, amoeng other things, whether the untrue of alleged untrue
statement of a taterial fact or the omission of alleged omission 1o state 4 material
fact relates to information supplied by the Company of the Underwriter and the
parties’ relative intent, knowledge, access 1o information and opportunity (o correct of
prevent such statement or omission,

10.1.6 The amount paid or payable by an Inddemnified Party as & ﬂ:'sult of the m;;esﬁmhs;
dimages or linbilities (of aclions in respect thereof) referred to sbove, :
deemed 1o include any legal of other expenses rcu:-n:.mahly incurred by suc
Indemnified Party in connection with investigating or defending any such Tmian &
clair. Notwithstanding the peovisions of this cluuse, the Urh.h:!'wr:lr.:r shall not
required to contribute any amount in excess of the amount by which the u_:uml mlgci rl::
which the Equity Shares underwritten by it and distributed to the su‘l:-s-:r:t:;:i o o
Equity Shares offercd in the Issue excceds the amount of any damages c:r g
Underwriter has otherwise been required 1o pay by reason of such untrue ot elleg
untree statement of omission or alleged omission. No person guilty of fraudulent

misrepresentation shall be entitled 1o contribution from any person who was not

puilty of such fraudulemt misrepresentation.

10.1.7 No Indemnifying Party shall, without the prior written consent of the indemnified
Party, effect any selilement of any persling or threatened proceeding in respect of
which any Indemnificd Party is or could have been a party and indemnity could have
been suuf;hl hereunder by such Indemnified Party, unless such settlement includes an
uaconditional release of such Indemnified Party from all Tinbility on claims that are
the subject matter of such proceeding.

10.1.8 The remedies provided for in this clause 10 are not exclusive and shall not limit any
rights or remedies that may otherwise be available to any Indemnified Party at law or
in equity,

10.1.9 The indemnity peovisions coatained in this clause 10 and the representations
wurranties and other statements of the Company contained in this Agreement shall
remain operative and in full force and effect regardless of (i) any termination of this
Agreement, (i) any investigation made by or on behalf of the Underwriter or any
person controlling the Underwriter or by or on behalf' of the Company, its officers or
directors or any person controlling the Company and (iii) acceptance of and payment
tivr any of the Equity Shares.

11, TERMINATION
11.1 This Agreement shall be in force from the date of execution until the allotment of securities in

this 1ssue and fullliment of the obligations of the Underwriter as set-out in this Agreement.

1.2 Netwithssanding anything contained herein, the Underwriter(s) shall have the option of

terminating this Agreement by giving a prioe written notice to the Company, to be exercised
by him at any time peior to the opening of the issue as notifled in the prospectus of terminating
this agreement under any or all of the following circumstances-

i I any representations/sustements made by the company to the Underwriter and /or in
the Bid cum Application forms, negotistions, comespondence, the Prospectus

ilucludim Draft Prospecius) or in this letter/agreement are or are found to be
neormect;

A complete breakdown or dislocation of business in the financi
aftiecting major cities of India; ISR
i, Declaration of war or occurrence of insurrecti i i
: on, civil commotion or any other
serfous or sustained financial, political or industrial emergenc i
i Nergenc rban
affecting the mujor (nancial markets Indin, A :

VLY Notwithstanding anything comained in clawse 8.1 above, In the event of the company failing

by perform all or any of the covenants within time
this letier/agreenve of underwriting, the Underwri

documentary evidence of the breach

. ) . chinon-performance by registered post/speed

nli:d neknowledgement obained therefore, whereupon the l;:ﬁerwrim shall be mﬂﬁﬂ
Ml o any of the obligations required 1o be performed by him. : : o

LLOTMENT OF THE EQUITY SHARES

limits specified wherever applicable under
ter shall inform the company with adequate

o

M‘“@ v
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gy,

to Allot the _Equir:-

“\"hltl"h‘fﬁ- of this AW. the ct"]jpa,n} W . .
we with Applicable Law in accordance with the

Price and the Offer Price have

SEVTUEMENT CLOSING
the Anchor Investor y
i completion

s The Partes heredy confinm thit Offer _
Scvcrmained by the Company. n consultation with the LM, following the
of the Fined Prwe Jssue Process in accordance with the ICDR Regulatons-
he Basis of Allomeat and all allocations, allotments and
the Offer all be finalized by L in : p
BRIM and the Designated Stock  Exchangs in accordance mﬂ'_l Appllcai‘sle =
i ,h:stcmum.ni:madis-creuonar}' basis by
with Applicable Law.

Jaly and vahdh credited (without an Epcum
c\‘niﬁi\wmdcwwsm'l'nmﬁm in the Public OfkacmMLmorptiOIwﬂr
Closing D, the Company <hall, on the Closing Date. incmsnﬂrltiﬂﬂuilhthe LM, Allot
the Equiny Sh-ﬁpmul‘lwﬂwtﬂu“rﬁchnillbc i i
po the bepctivial Jepositany accounts of the Bidders identified by the Registrar on the
e Working Dy or within one Working Day immediately following the Closing Date
i wﬂuwmmmmcmmy.

an.mrthmmo\mrkmma from
a;xﬂmﬂume&LMuhdlm and promptly issue
wwmmmwmmm_mwnwm

1L NOTICES
Ay mobies .mcmummgi\mmmﬂhmhwmh in writing
:hmﬂmwb.m.bbsm b;'ue&csi.nﬁhotunu similrf.:sinﬁhwm;sm (:;ds::
« repmserad mal wnwﬁin#mofmm_s_pdﬁadinﬂnminhmm

wun:tmmnnnwmmdupuu’ﬂdmww addressed
provided in this Classe 9 will (i) if deliversd personally or by mmmmmm deen;
p\mmu.:{:\m;iiiiﬁﬁ\ﬂdhﬁhﬁnﬁhuﬂhﬁhﬁmﬂnmmﬁ:;wm
x N f
Jocead p\u-qum-mtﬁnmd:mdtﬁﬂifmhyuﬁm . be
devmad prven when receivad. S
| s the case of 3 potice 10 Underwriter at Fedex Securities Private Limited

' T8 7. 3nd Flooe,

A | (B or. Jay Chambers, Dayakdas Road, Vile Parle -
| Muznhai - 400 057, Maharashtra, Indi

: ;:“'m & S = Indis

L +0] 1049 £3249
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14. ! A
4. TIME IS THE ESSENCE OF THF AGREEMENT

All l,'ll'lﬁg&thjm ol t} -
w Company and the :

wherever stipulated, shall ; e Underwriter are subject to the i .
past of the f-ﬂmprlll':h:r uk';c :ilﬂm essence of the Agreement. é‘ mﬂ : m:“mm‘l | “.Hm-i that time
agreed betwesi the { ¢ Underwriter to adhere to the time “mtillq, Sh;,_fl'm} ﬁ.“ s t.h""
its obligations mﬂur-'-;'l‘:zpﬁ":\;iund 1'I|f: Unelerwriter(s), discharge the Un;imn-mm:f :3 mm"""ﬁ
date of execution and wi nderwriting Agreement. This agreement shall be i lr g

’ 0 and will expire on completion of ailotment for this Jssue in force from the

15, SEVERAL OBLIGATIONS

T " .
&:‘:ﬂc:;immlmmnm Ea:;l:i ::; Underwriter acknowledges and agrees that they are all liable on a
ndertakings snd other uhﬁu In respect of the representations, warranties, indemnitics,
Agrecment, pations given, entered into or madz by each of them in this

16, MISCELLANEOUS

-r‘::cmmT‘ shall be hi.n_.dmg on and insure to Itht.' beefit of the Parties hereto and their
nt:“m'ﬁ““ l "I:j';ﬁ;:[m The Underwriter shall not assign or transfer any of its respective rights or
The § r this Agreement or purport fo do so withous the consent of the Issuer Company,

w Issuer Company shall not assign or transfer any ol their respective rights or obligation under
this Agreement or purport to do so without the consent of the Underwriter(s).

17. GOVERNING LAW AND JURISDICTION

This agreement shall be govemned by and construed in accordance with the laws of the Republic
India xnd :wl‘:uucl to Clause 14 below, the courts of competent jurisdiction at Mumbai shall have
exclusive jurisdiction for adjudicating any dispute arising out of this Agrecment.

18, ARBITRATION
181  In the event a dispute arises out of or in relation to or in connection with the validity
interpretation, implementation or alleged breach of this Agreement {the “Dispute™), the
Parties (the “Disputing Parties™) shall attempt in the first instance to resolve such dispute
through friendly consultations betwren the Disputing Parties. If the dispute is not resolved
through friendly consultations within seven (7) business days afler commencement of
discussions (or such longer period as the Disputing Parties may agree to in writing) then
cither of the Disputing Partics may by notice in writing 1o each other, refer the dispute for
resolution by binding arbitration in accordance with the Arbitration and Conciliation Act,
1996, (the ~Arbitration Act”) and its rules framed there under and any re-enpciments,
modifications and amendments thereto,
18.2 Any reference of the Dispute 10 arbitration under this Agreement shall not affect the
performance of terms, other than the terms related to the matter under arbitration, by the
Partics undes this Agreement, the [ssue Agreement and the Mandate Letter.

183 The arbitration shall be conducted as follows:

183.1 all claims, disputes and differences between the Parties arising out of or in
connection with this Underwriting Agreement shall be referred to or submitted for
arbitration in Mumbai and shall be governed by the laws of India;

18.3.2 all proceedings in any such arbitration shall be conducted in the English language;

18.3.3 the Underwriter shall appoint one arbitrator and the Company shall appoint one

arbitrator. The two arbitrators s0 appointed shall appoint one more arbitrator so that

the 1otal number of arbitrators shall be three, In the event of a Party failing to appoint
nt the third arbitrator as provided

an arbiwrator or the arbitrators failing 10 appoi
herein., such arbitrator(s) shall be appointed in sccordance with the Arbitration Act;

18.1.4 the arbitrators shall have the power 10 award interest an any sums awarded;
to grant interim relief, the Disputing

18.3.5 notwithstanding the power of the arbitrators
Parties shall have the power to seek appropriate interim relief from the courts of
Mumbai, India, which shall have non-exelusive jurisdiction;

18.3.6 the arbitration award shall state the reasons on which it was based;

{8.3.7 the arbitration award shall be final, conclusive and binding on the Parties and shall be

subject 1o enforcement in any court of competent jurisdiction;

the Disputing Parties shall equally bear all the costs of such arbitration proceedings
unless otherwise awarded or fixed by the arbitrators;

the arbitrators may award o 4 [hsputing Party that substantially prevails on mierils,

s costs und actunl expenses (including sctual fees ol its counsel); and : ~
T




183.10 the Partjes shall bear

thei : :
arbitrators otherwise ﬂwmsrﬁp::c::: ;?:iu l'lu.t:lmhﬁc in the arbitration, unless the

i : b shall s the costs of 5 itrati
proceedings equally unless otherwise awarded or fixed by arbitral ::ibﬁl. IioY

18.3.11 the Disputi i
:;J;‘S;’rlmi;ﬂm:hs shall Co-operate in good faith to expedite, to the maximum
B 2 €, the conduct of any arbitral proceedings commenced pursuant to
greement.
19. AMENDMENT

No amendment, supplement, modification or clarification to this Agreement shall be valid or

binding unless set forth in writing and duly executed by all the Parties to this Agreement.
20. SEVERABILITY

If any provisions of this agreement is determined to be invalid or unenforceable in whole ot in
part, such invalidity or unenforceability shall attach only to such provisions or the applicable
part of such provision and the remaining part of such provision and all other provisions of this
Agreement shall continue to remain in full force and effect.

21. COUNTERPARTS

This agreement may be executed in separate counterparts; each of which when so executed and
delivered shall be deemed to be an original, but all the counterparts shall constitute one and the
same agreement.

22. CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnified person under Clause 7 and 8

pursuant to this Agreement are cumulative and are in addition to any other rights and remedies
provided by general law or atherwise.
23, ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole
or in part, under any enactment or rule of law, such provision or part shall to that extent be
deemed not 1o form part of this Agreement but the legality, validity and enforceability of the
remainder of this Agreement shall not be affected. In case any provision of this Agreement
conflict with any provision of law including SEBI (ICDR) Regulations, and / or any other norms
to be issued by SEBI, in force on the date of this Agreement or any time in future, the latter shall
prevail.

24. ASSIGNMENT

No party may assign any of its rights under this agreement without the consent of the party

against whom the right operates. No provision of this Agreement may be varied without the
consent of the Lead Manager and the Issuer Company.

The undersigned hereby certifies and consent to act as Underwriter to the aforesaid Issue and to
their name being inserted as Underwriter in the Draft Prospectus and Prospectus and Information
Memorandum which the Issuer Company intends to issue in respect of the proposed Issue and

hereby authorize the Issuer Company to deliver this Agreement to SEBI, ROC and the SME
Platform of BSE.




IN WITNESS WHE REOF, the Parties have entered this agreement on the date mentioned above.
For and on behalf of s
Witness

nologies Limited
nane: flagushetr? W e Selta-H1eis”
Address: g2- 14 6 RGQJ"'" "J&&w"

ngh Signa
DIN : D6529430
For and on behalf of
Fedex Sccurities Private Limited-— Witness
SR .'.f};;{\
ffo: \;L'i;“_.‘-. Name: Harshal tSa.:l,ﬁ Syt
] A vae :l / Address;

, \ =)
| N S S
Authorised Signatory e D






