This stamp paper of Rs. 500/~ shall form an integral part dnd parcel of “Offer Agreement™
MSWBH 19, 2025, executed between, *Vivid Electromech Limited' (“the Company"/

")

-

it (o

ishvanath Attavar’ (“Promoter Selling Shareholder 1), ‘Meets Sameer
Hﬁmﬂh&rﬂhuldﬂrz"}m Hmhuﬁﬁaﬁmim ("HSL" or “Book

f'wmﬁw " or "BRLM") at Jaipur, Rajasthan,




This Offer Agreement (this “Agreement”™) is entered into on Seplember 19, 2025 at Jaipur, Rajasthan
between:

Vivid Electromech Limited, a company incorporated under the Companies Az 1956 beanng CIN:
U3 1200MHA 1990PLCN57679 and having its registerod office at Vivid House, Flot No. A-173/7, T.T.C
Industrial Arca. MIDC, Kharine. Navi Mumbai, 4007 10, Moaharushtra -India (keremafter referred to as
“The Company™ “VEL"), which exprossion shall, unless it be sepugnant to the context or meaning
thereaf, de deemed to moan and include its succeszors and permitted assigns) o tie FIRST PART;

Sameer Vishvanath Attavar Son of Vishyanath Dayanand Attavar, an Indian inhabitant residing at
Flat no 17718, Pali Hill Niketan, Nargis Dutt Road, Near Air India Building, Pali Hill, Bandrm West,
Mumbai, Mahamshitra - 400032 (heromnafter reforred to as “Promoter Selling Shareholder 1) which
expression shall, unless it be repugnant to the context or meaning thereof, ke dzemed to mean and
include its successors and permitted assigns) of the SECOND PART,

Meeta Sameer Attavar Daughter of Dinesh Popatlal Shah, an Indian inhab=ent residing at Flat no.
1 7/18, Pali Hill Niketan, Nargis Dutt Road, Near Air India Building, Bandm #est, Mumbai - 400052
Maharashtra, India (hercinafter refermed to as “Promaoter Selling Sharcholder 27) which expression
shall, unless it be repugnant to the context or meaning thereof, be deemed sc mean and melude its
successors and permitted assigns) of the THIRD PART,

AND

Hem Securities Limited, a Company incorporated undier the Companies Az, 1956 and having its
Registered Office situated at 203, Jaipur Tower, M. L Road, Juipur- 3020000 Rajnsthan, India and
Corpornte Office situated at 904, Naman Midiown-Wing A, 9" Floor, Semapari Bapat Marg,
Elphinstone Road, Lower Parel, Mombai-400013, Maharshtra, India (hereirafer referred 1o as “HSL™
or “BRLM™ or “Book Running Lead Manager” which expression shall, rnless it be repugnant 10
the context or meaning thereof, be deemed to mean and mclude its successors and permitied assigns),
of the FOURTH PART;

In this Agreement (The Cmqlny.tlu Promoter Selling Sharcholders and —12 Book Running Lead
Manager are heremafier collectively referred 1w as the “Parties™ and individual'y s “Party”).

WHEREAS

A. The Company proposes to issue the Company's Equity Shares having faze value of Rs 10/- each
(“Equity Shares”) through an initial public offening of up to 23,52,00 Equity Shares for cash
(“Offer Shares™) comprising a fresh ssuc of up to 18,84,000 Equity Sharzs (the “Fresh Issue”)
and #n offer for sale of 4,68,000 Equity Shares by the Promoter Sclling Skarcholders, and such
E@lﬁﬁhﬂ,h"ﬂmﬂﬂhmﬁ{h%h%ﬁ_hmmmm
Act, 2013, the Securities and Exchange Board of India (Istue of Tapital and Disclosure
Requirements) Regulations, 2018, as amended (the “SEBI (ICDR) Regulations™), and other
?ﬂmm and az ?}tlch price as may be mmm the Book Building Process

Process™) as prescrbed under FE DR) Reguls cns in consultation wi
the BRLM (the *Offer Price"). s ' 3

B The Boand of directors of the Company (the “Board of Directors”™), pursmant 1o a resolution dated
Augrust 20, 2025 have approved and awthorized the Offer and offie- for sale. Further, the
shareholders of the Company pursuant to a special resolution have approved t3s Offer and offer for
sale at the extmordinary general meeting held on September 2, 2025 '




C. The Company has approached the HSL 1o manage the Offer and the HSL has accepted the
engagement, pursuant 1o the engagement letter dated February 20, 2025 (“Engagement Letter”)
subjest to the terms and conditions set forth thervin and subject to cnterng into this

The fees and expenses payable to the BRLM for managing the Offer will be govemed by the terms

of the Engagement Letier.

D Pursiant to the SEBI (ICDR) Regulations, the Lead Manager is required to enter into this
Agroement with the Company and accordingly, the Partics desire to enter into this Agreement to
record certain lerms and conditions with respect to the Offer

E

NOW, THEREFORE, in consideration of the mutuel representations, waeranties, assurances ond
provisians set forth hercinafter, the Partics agree as follows: -

1. HSL shall act as the sole Book Running Lead Manager to the Offer.

with and agroes to comply with all the statutory formalities under the Companies Act, 2013,
Companies Act, 1956 10 the extant applicable, Securities and Exchange Board of India (lssue
of Capital and Disclosure Reguinements) Regulations, 2018 and othes conditions, instructions
and advices issucd by Sccunitics and Exchange Board of India (hereafter referred to as “the
Board™/ “SEBI™) and other relovant statutes to cnable it 1o make the Jffer. The Company and
the Promoter Selling Shareholders also undértake 10 comply with the Hllowing requirements as
and where applicable before opening of the Subscription List:

Approvals with regards to the Offer and offer for Sale by Promoter Selling Shareholder -

a  Consent of the Board of has been obtmnid vide Resolinon passed in the Board
Mecting held on August 20, 2025 for the Fresh Issue and Offir for sale

b. Conssat of the Sharcholders has been obtained vide Resoluton passed in the Extra
wmwmwmmwm@mmm_mwmm

c gm-m:mwmm&mwmmummumm
1 oW -

‘August 20, 2025 =
e e 48,18,770 1,17,000
L | AR 12,84,480 3,51,000

d. The Board of Directors, pursuant to a resolution dated August 20, 2028 have taken on
record the participation of Promoter Selling Shareholders in the Oor

3 mcmymm-msmmmmmmlom
representations in respect of the following matters: - .- '

o m.mmmmammwmmmwni
2013, and/ or the Compaaics Act. 1956 as applicable and ather conditions, instructions and
advices issued by the Board and other relevant statures relating to 2n Offier.

b All staements made in the Dmft Offer Document of the drafl leser of offer and the offor
document shall be complete in all respects and shall be true and cermset

ﬁ_




NOW THEREFORE, the Company, the Promoter Sclling Sharcholders and the Book Running Lead
Munager do hereby agree as follows:

1. DEFINITIONS

All capitwized terms used in this Agreement, including the recitals, shall, wn ess specifically defined
herein, have the meaning assigned to them in the Offer Documeénts (as definec telow). In the event of
any incorsistencics or discrepancies between this Agreement and the Offer Decumente, the definitions
as presenbed in the Offer Documents shall prevail, to the extent to such inconsistency or discrepancy.
The following teems shall have the meanings ascnibed to such terms below, as the sontext may require.

“Act” shall mean the Companies Act, 2013 and the Companies Act, 1956 (D 2y extend applicable)
and ameaded from ume to time.

“Affilizte” with respect to any Party shall mean (i) any other person that, directly or indirectly, through
one or more Intermedianes, Controls or is Controlled by or i under common Tontrol with such Party,
(i) any other person m which such Party has a “significant influence” or vAuch has “significant
influence” over such Party, where “significant influence™ over a person 1s the pawer to participate in
the management, financial or operating policy decisions of that person but 15 less than Control over
those policies and that sharcholders beneficially holding, directly or indirestly through one or momns
Intermediaries, a [0% or more mnterest in the voting power of that person arz presumed o have a
significant influgnce over that person, For the purposes of this definition, the s “the Promoters, and
members of the Promoter Group, and Group Companics are deemed Affiliatzs of the Company. The
terms “"Promotess”, “Promoter Group” and “Group Companics™ have the resaective meanings sct forth
in the Offer Documents and in accordance with the ICDR Regulations. For the avoidance of doubt, any
reference m this Agreement to Affiliates includes any party that would be decmed an “affilinte™ under
Rule 405 or Rule 501(b) under the Secunties Act, as applicable,

“Agreement”™ shall mean this Agreement:
“ASBA Form"™ shall mean the Application Supported by Blocked Amount Fomn,

“Bid/ Offer” shall mean an indication to make an Offer during the Bid/ Offe- Pexriod by ASBA Bidders
pursuant to submission of the ASBA Form, or dunng the Anchor Investor Bid/ Offer Period by an
Anchar Investor pursudnt o submission of the Anchor Investor Application Form, 1o subseribe o or
purchase the Equity Shares at a price within the Pnice Band, including wpward revisions and
modifications thereto as permitted under the SEBI ICDR Regulations:

The term *Bidding” shall be constructed nccordingly.
“Bid Amount™ shall mean the highest value of optioval Bids indicated in the Bid cum Application

Form and payable by the Bidder or blocked i the ASBA Account of the ASBA Biddor or Escrow
Account of the Anchor Investor, as the case may be, upon submission of the B d in the Offer.

“Bid cum Application Form™ shall mean the form wsed by the Bidder ¢ Bid, including, Ancho
Investor Application Form or the ASBA Form, as applicable. :

“Book Building Process” shall memn process as provided in Schedule XIT oF the
Regulations, m terms of which the Offer is being made TR R

“MMMMMM-wLMnrMHWMmhMW Lead
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“Bid/ Offer Closing Date” shall mean Except in relation to any Bids reseved from the Anchor
hmm&@:ﬁwﬂdﬁﬁmmhwmﬂlﬂwm Bids, which shall be
notified in all editions of the English national newspaper, all editions of the Hindi national newspaper

W
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and the edition of the rogional daily newspaper, where the Registered Office of our Company is

Our Company may in consultation with the BRLM, consider closing the Bid/ Offer Pened TWQI'BG
one Warking Day prior to the Bid/ Offer Closing Date in sccordance with the SEBI ICDR Regulations,

“Bid/ Offer Opening Date™ shall mean Except in relation to any Bids received from the Anchor
Investors, the date after which the Designated Intermediaries shall start accepting Bide, which shall be
notified in all editions of the English nstional newspaper, all editions of the Hindi sational newspaper
and the edition of the Regional daily newspaper, where the Registered Office of our Company is
situated each with wide circulation.

“Bidder” shall mean any prospective invuﬂwhnmhuaﬂidmmmﬁumuf}hnﬁnd
Heming Prospectus and the Bid cum Application Form and unless otherwise stated or implied, includes
an Anchor Invesior.

“Offer Documents” means Draft Red Herring Prospectus, Red Hermmng Prospectus and Prospectus;

“Draft Red Herring Prospectus” shall mean document prepared in sccondance with the SEBI ICDR
Regulations, which is filed with SME Platform of Stock Exchange:

“Engagement Letters™, as the context may require, shall mean enpagement pursuant to the Initial
Engagement Letter or Mandate letter exccuted betweon the Company with Hom Securities Limited
dated February 20, 2025,

“Equity Shares” shall mean the equity share capital of the company proposed 1o be listed on the SME
platform of the Stock Exchange;

“Fresh lssne” shall mecan the issuc of upto 18,84.000 Equity Shares of the face vehue of Rs.10/- cach
proposed 1o be issued by the company 10 the public at such price as may be determined by the
Company in consultition with the BRLM, in accordance with SEBI ICDR Regulations (as defined
below) and other applicable Indinn laws,

“Offer for Sale” shall mean the public offer of upto 4,658,000 Equity Shares 1o be offired through the
Offer for Sale by Promoter Selling Sharcholders, ot such price s may be determined by the Company
in consultation with the BRLM, in accordanee with SEBI ICDR Regulatiors (as defined below) and
other applicable Indian taws;

“Offer Price” shall mean the price at which the Equity Shans are being offered by the Promotes
Selling Shareholders under the Offir Documents.

“Price Band" shall mean & minimum price per Equity Shase (Floor Price) and the maximum price per
Equity Sharc (Cap Price) including any revisions thercof The Price Band will be decided by our
wymmwmnnmmmmmmm-mmmw
Schedule XIII of SEBI (ICDR) Regulations 2018 and the minimum Bid Lot size for the Offer will be
deawded by our Company in consultation with the BRLM i accordance with the Book- Building
process as per Schedule X111 of SEBI (ICDR) Regulations 2018 and will be advertised, at loast two
Warking Days prior to the Bid/ Offer Opening Date, i all editions of the English national newspaper,
all editions of the Hindi national newspaper and the edition of the Regional newspapar, where the
Registored Office of our Company is sitoated, cach with wide circulation,

“Prospectus” shall mean the Prospectus, which is filed with the RoC, Board and the Stock Exchange
(SME Platform),

“Red Herving Prospectus! RHP* shall mean the offer document to be issued in accordance with
Sections 26 & 32 of the Companies Act. 2013 and the provisions of the SEBI ICDR '

which will not have complete particulass of the price at which the Equity Sheres will be issued and the
ﬂmbfﬂmﬂfhThnﬂndmniun&wpamwmmmudwith-ﬂmﬂncuhutﬁmdﬂrhcﬁmth
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Bid/ Offer Opening Date and will become the Prospectis upon filing with the RoC afier the Pricing
Dato.

“Representatives” includes the directors, officers, employces, ageats, consultants, advisors or other
ropresentatives, including legal counsel, accountants and financial adviscrs and also includes the

“SEBI" ghall mean Securities and Exchange Board of India constituted wnder the Securitics and
Exchange Board of India Act, 1992; and

*Promoter Selling Sharcholders” shull mean Sameor Vishvanath Attavar and Mocta Samecr Attavar

“SEBI ICDR Yegulutions™ shall mean Securities and Exchange Boeard of ind 2 {Issuc of Capital and
Disclosure Resjuirements) Regulations, 2018, as amended from time to time.

Capitalised ferms not defined undor this Agreement shall have the same mearing a¢ ascribed in the

2. INTERPRETATION

In this Agreement, unless the context otherwise requires:

(1) words denoting the singular number shall include the plural and viee versa,

iy  heading and bold typeface are only for convenience and stall be ignored for the
purpose of interpretation, e

(1) reference to the words “include” or “including™ shall be constraed withaut limitation;

(iv)  references to this Agreement, to any other agreement, deed or instrument shall be
construed as a reference to this Agreement or to such agreemert, doed or instrument as
the same may from time W time as amended, vaned, supplemerted or novated:

(¥) any reference to any Partyfies 1o this Agreement or amy ageement or deed or
instrument shall include its successors or permitted assigns;

(vi)  any reference to a Statute of statutory provision shall be conzrusd as a reference to
sich provisicons as from time o time amended, consolidated, medified, extended, re-
enacted or replaced;

(vii) any reference to a clause, paragraph or annexure is, wnless adicasd to the contrary, a
neferonce to a clause, paragraph or anncxwre of this Agreement: and

(viif) time is of the essence in the performance of the Parties” respestive obligations. If any
time penod specified herein is extended. such extended time shall also be of the
casEnoe.

3. BOOK BUILDING OFFER

The Company shall be responsible for deciding the price band in consu/tagon with the BRLM m
accordance with beok building process

All allocations made pursuant 1o the Offer shall be in accordance with the S3B1 ICDR Regulations and
any other applicable laws, statutes, regulations applicable to the Offer and sha'l be undertaken by the
Company m consultation with the Book Running Lead Manager

obligation, whether express or implicd, on the BRLM to enter into any undenwriting agreement with
the Company and the Promoter Selling Sharcholders in connection with the Offer or provide any
financing to the Company and the Promoter Selling Sharcholders in connection with the Offer.

4. PAYMENTS
MlmnmrsmhemndcbyﬂmCmmmmemem-Sdﬁagsmmshaﬂhuuputhn

engagement Lettor dated February 20, 2025 entered shall be made in ludian Rupees to the Book
Running Lead Manager, '

e o,

mwu-hﬂ Hem Secarities Limited Sameer Vishvanath | Vieeta Sameer Attavar
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The BRLM shall be entitled to withhold amount in Public Offer Account to the extont of
aforementioned foes payable to various intermedianies rolated to the Initial Public Offering, before the
ismpmmuhﬁmhblkmhcmmmmﬁmndmﬂnfmwmmhmmmhs
harcholders.

Further, all out-of-pocket expenses in connection with the Public Offer of Equity Sharss, would be
directly payable by the Company and the Promoter Selling Sharcholders on actuals as permitted by
law.

Drop Dead Fee: Duning the tonure of the Imtial Public Offenng assignment, in case of an unlikely
‘ovent of either of the parties deaiding to withdraw or rescind the above Agreemen:, they would be st a
hberty to do so as per muteal consent and understanding  Flowever,

¢ [ the said decision is tken before Draft prospectus/ DRHP filing at the Exchange/ SEBI than the
fees due till that point is only payable, if the decision to wathdraw is imitiated by the company i.¢
Vivid Electromech,

»  Further, if the company decides to discontinue the work and the company’s Drmaft prospectus!
DRHP is filed by any other intermedinry within One year of such discontinuati n than the company
would be liable to pay to Rs 25,00,000-/ o Hem Securitics Lad.

& If the said decision is taken afier filmg of the Draft Red Hemring Prospectus/Red Herring
Prospectus’ Prospectus in Stock Exchange (SME Platform) then the entire fecs mentioned i above
agreement would be payable 1o the Book Running Lead Manager,

5. TERMS AND TERMINATION

The Book Running Load Manager engagement shell commence as of the date specified in the
respective engagement Letter (the “Engagement”) and shall continue until the event of listing of the
Equity Shares or completion of applicable SEBI compliances reganding the Offer, whichever is carlier,
unless rerminated earfier pussuant to the Agreement

‘The Company, Promoter Selling Sharcholders and the Book Running Lead Manager may terminate the
Agreement with mutual consent. Subject to tho respoctive engagement lettsr, no such termination
would affect the nght of the Book Running Lead Manager 10 reeeive fees acerued or reimbursement of
out-of-pocket expenses meurred prior 1o such termination.

Notwithstanding anything stated abowve, on the occurrence of the following force mugjeure conditions,
the Parties shall meet to mutually decide on the fsture course of action and in the cvent they fail 1o
arive st a mutually agreeable course of action within a period not exceeding fifteen (15) business days
from the date on which the force majewre cvent occurred, then any of the Partics shall be entifled to
tenmingte the Agreement after the expiry of the smd ponod of fifteen (13) businsss days by giving a
written notice thereof to the other Parties:

(1y  acomplets break down or dislocation of business affecting any or all of the cities of New Delhi
or Mumbas or Kolkata or Chennai as a result of which the success of the Offer is likely to be
prejudicially affected, or |

(i) declasation of war or occurrence of insurrection or terronist activities or civil commotion or any
other serious or sustained financial or political or industrial emergency or disturbance, including,
civil commotion affecting the markets i any or all of the cities of New Delhi or Mumbsi or
Kolkata or Chennai as a result of which the success of the Offer is likely to be prejudicially
affocted; or : '

(it)) any maternal adverse change in the financial or political conditions as a result of which trmding
generally on the BSE or in the NSE arc suspended for a continpous pedod of more than $
business days or future trading on the BSE or in the NSE 15 likely to be materially limited or
restricted as & result of which the success of the Offfer is likely o be prejudicially affected; or

/

Mesta Sameer Attavar
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(iv) any other cvent as may be agreed to between the Parties.

Notwithstanding anything . stated above, the Book Running Lead Manager may terminate the
Agreement iff at any time prior to the Offer opening date a5 notified in the Draft Red Herring
Prospectus/ Red Heming Prospectus’ Prospectus, any of the representutions’ suzments made by the
Company and Promoter Selling Sharcholders in the Draft Red Herring Prospactus’ Red Herring
Prospectus/ Prospectus, ASBA Form, application form or in the Agreement are fousd 1o be incomeet.

Upon wemination of the Agreement, the Pastics to the Agreement shall (except for any Liability arising
before or in relation fo such termination and cxeept as otherwise provided hersin) be wleased and
discharsed from their respective obligations under or pursaant (o the Agreement.

In casc of Offer is postpoaed or withdmwn or abandoned for any reason, no “ees, other than the
expenies as set forth in the Engagement Lettor and Clause 4 mcurned up s the date of such
postponement or withdmwal or abandomment, shall be payable in accordance wirth the terms of the
Engagement Letter and Clause 4.

In case of any imconsistency or dispute between the rms of this Agroement and the Tespective
[Engagement Letter, the terms of this Agreement shall provail.

The provisions relating 1o payment of fees, reimbumement of out-of-pocket expenses, arbitration,
goveming law and indemnity shall survive termination of the Agreement.

This Agreement shall be subject to termmation by notice m writing given by the BRLM 1o the
E&mmmdﬂw?mm&mm&amhﬂdmmmwmmdddmdmwt

#) any of the representutions or statements made by the Company and te Promoter Selling
Sharcholders in any of the Issuing Materials in relation to the Offer or in this Agreement are
determined by the BRLM to be misleading, including by omission, provide= that the Company
shall have a period of not more than thirty (30) days from written potice to cure or correct such
misstatement or cmissian before this Agreement may be tominated;

b) the Offer is postponed beyond the tenm as provided above, withdrawn or abandoned for any mason
whatsoever prior to 24 months from date of the respective Engagement Letter,

c) if there 1s any material non-compliance by the Company and the Promoter Sclling Shascholders of
applicable lows or regulations;

) completion of all applicable regulstory and corpomte requirements (inclading receipt of all
necessary approvals), compliance with all applicable laws, regulations and o sclosure in the Offer
Documents s not to the satisfaction of the BRLM; or

) certifications, undertakings, oustomary agreements, including, without limitakon, the execution of
an Underwriting Agroement (as defined hercinafior) and other necessary agseements that include
representations and warranties, conditions as o the closing of the Offer and termination provisions
|ﬂﬂmmmmummmm&mnmmmﬁmm
substance to the BRLM and Compuny and the Promoter Selling Sharcholders, '

6. SCOPE OF SERVICES

?Mm Runmng Lead Manager shall among other things provide the followine services i relation

a) Sumﬂngnt‘llmﬂfﬁmmiqlmmmumummumwhmw
under the prevailing framework of regulations for the Equity Shares issued persuant to the Offier,

% by SEBI and the Stock Exchanges (SME Platfom). i o |
Asmsting, together with other advisors and legal counsel in securin all mecessary  regulatory
approvals from the Exchange and SEBI . '

———

Vivid Electromech Hem Securities Limited Sameer Vishvanath | vieeta Sameer Attavar
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€) uwuummmwmm.wrwmmmsmw
(SME Platform .

d) Assist the Company and the Promater Sclling Skarcholders in appointment of legal counsel,
Registrars to the Offer, Advisors to the Offer. Backers, Printers and Advemising Agency.

¢) Assist the Company and the Promoter Selling Sharcholders in lising the Equity Sharcs issued
pursuant to the Offer at the Stock Exchanges (SME Flationm).

f) Assist the Company and the Promoter Salling Skarcholders in obtaining the required connectivaty
ete. from NSDL & CDSL.

g} To complete the whole Offer process, listing and allotment of shares.

b) Perform and‘or undertake all, asts, deeds and things necossary of incidental for the Offer, including
co-ordination with the advisers of the Company aad the Promoter Selling Shareholders.

In. the event tha' the Book Running Lead Manager fail 1o perform their services or comply with therr
obligations, the Company shall be enntled to proczed agninst the defaulting Book Runmng Lead
Manager as per applicable law

7. TERMS OF THE OFFER

The Comyany and the Promoter Selling Sharsholders in consultation with the Book Running Lead
Manager shall decide the terms of the Offer.

The Comapany and the Promotor Selling Shareholders agrees and acknowledges that the launch of the
Offier will be done in on mutual agreement and coesutation with the BRLM  and the Offer will be
conditional, upon the satisfsctory completion of all documentation for the Offer (including the
Prospectus), the completion of satisfactory due diligene: by the BRLM in order to enabls it to file the
due diligence certificate with Exchange, the existenze of favorable market conditions in India at the
time of launch including the proposed pricing.

The Company and the Promoter Selling Sharcholdors shall, in mutual consulintion, agree and abide by
the advice of the BRLM to suitnbly defer / postpane the Offer in the event of any happenings which in
the opinion of the BRLM would tend to pamalyse or otherwise have an advesse impact on the political
or social life of econotnic activity of the sodiely or any section of it, and wich is likely to affoct the
marketing of the Offer

The Company and the Promater Selling Shareholders shall provide all such mformation/ documents 1o
the BRLM =5 required by the BRLM for the purpose of anv disclosures that the Stock Exchange (SME
Platform)/ SEBV ROC may require after the filing of the Dmft Red Heming Prospoctus! Red Herring
Prospectus! Prospectus.

Any change m by way of addition and defetion in Dffer mumagement team may be effected in prior
consultation with Book Running Lead Manager, -

The terms of this Agreement for scrvices by HSL for the Offer in the capacity of Book Ranning Lead
Manager, are based upon the prevailing legal envisonment in India by way of preseribed rules and
regulations by regulatory bodies such as the Minisy of Finanee, Department of Company A ffir,
Registrar of Companies, SEBI. Stock Exchanges end other Goveming Anthorities. Any change or
alieration by the rospective bodies m the prevailing laws and rogulations in future times, that may
render the accomplishment of the Offer unsuccossfi. for the reasons beyone HSL and the Company's
control shall not be counted as HSL's fiilure. In eise of such an event, HSL shall not be Hable or
legally bound to any proceedings or actions for refund of fees received by HSL tll such date

I the event the Company and the Promoter Selling Sharcholders roquest that the Book Running Lead
Manager deliver documents or information relating to the Offer uin-_dm:.uonicmmﬂnimnru;gliwry
of such documents or any infonmation s required by law or regulation t be made vin electromic
ransmissions, the Company and the Promater Selling Sharcholders acknowledges and agree that the
pravacy ot integrity of plectronic transmissions cannct be guaranteed. To the extent that any documents
mmmmmhmmmmammwm.mcmwm
Promoter Selling Shareholders hereby releases the BRLM  from any loss or liability that may be




incurred in councction with the eclectronic transmisston of any such documents or information,
including any uramthorized interception, alteration or frandulent geseration or {ransmission of
alectronic transmission by any third parties, provided the BRLM  have exercised due caution in
accessing such information from the intemet and have accessed the said mformation through o secure
medium,

InmmmmmEmm-ﬁMMMMmemWQﬁm
even after its approval (observations issued), the Offer could not be opened due to market scenano or is
delayed for any ~2ason whatscover on the directions of SEBI, Stock Exchange (SME Platform) or any
other regulatory authority, the BRLM shall not be responsible for such an eventuality and shall not be
subjectod to any financial or non-financial liability (including any mterest liabifity on account of
delayed listing) of any kind or nature. The BRLM shall have the liberty to withdraw from the Offer
after intimating to the Company and the Promoter Selling Sharcholders m wntmg

The Company and the Promoter Selling Sharcholders shall not, without the approval of the Book
Running L:ad Manager, file the Draft Red Herring Prospectus/ Red Herring Prospectus/ Progpectus
(whether Diaft or Final) with SEBL Stock Exchanges (SME Platform), Registrar of Companies or any
other auth - rities whatsoever,

The Company and the Promoter Sclling Sharcholders shall, in consultation with the BRLM, file the
Draft Fed Heming Prospectus/ Red Heming Prospectus/ Prospectus with Stock Exchange (SME
Plaeforer), Prospectus with SEBI and Registrar of Companies and dowrmine the Bid/ Offer Opening
Date.

1

The Company and the Promoter Selling Sharcholders hereby declares that it has complied with or agree
to somply with all the statutory formalities under all corporate, fiscal, economic legislation and any
other sintutes as are applicable to the Company and the Offer, mncluding the Compamies Act, 2013 and
SEBI ICDR Regulanons, 2018 and other relevant statutes, cireulars or communications issved by SEBI
to enablo the Company to make the Offer and thit consent of lenders and any thind party having any
pre<cmptive rights in respoct of the Equity Shares has been obtained. (o the extent applicable.

The Company and the Promoter Selling Sharcholders deciares that the Equity Shares proposed to be
sold by the the Promoter Sclling Sharcholders in the Offer are froe and clear of any pre-smptive rights,
liens, montgages, pledges, trusts, charges or any other cncumbrances, both present and future,

The Company and the Promoter Selling Sharcholders may enter into an Underwriting Agreement with
the Book Running Lead Manager, which will include customary representations and wamantics, force
provisions, lock-in period provisions and provisions as to the indemnifization of the Book
Lead Manager. The obligations of the parties t the Underwriting Agreement shall be
determined by the terms and conditions contained in the Uniderwriting el
The Company and the Promoter Selling Sharcholders shall take steps to pay the underwriting
commission and brokerage to the underwriters. Syndicate Members and Stock Brocens, Sub-syndicate
members etc., within the time specified in any agreement with such undervriters, Syndicate Members
and Stock Brokers, Sub-syndicate members ete. or within a reasonable time.

The Company and the Promoter Sclling Sharcholders shall not resort 1o any legal proceedings in

respect of any matter having o bearing on the Offer except in consultation with and receipt of
advice from the BRLM. ' s y

The BRLM berchy sevenlly declases that:

a) has complied with or agree 1o comply with all laws and regulations relating 1o itself in connection with
mmmmmmmmmwnmmmmﬂm
Regulations, 1992 (“Merchant Bankers Regulations™) and the SEBI (ICDR) Regulations and other
relevant statutes, carculars or communications issued by statatory suthority as applicable; and

o
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b) has and wall until completion of the Offer processes on a valid basis 21l approvals require for it to
assume the position of a BRLM and to discharge its obligations in conr.ection with the Offer.

The Company and the Promoter Sclling Sharcholders along with Book Runring Lead Manager and
Registrar shall take such steps 1o ensure the completion of allotment and dispateh of letters of allotment
and unblocking advice to the applicant, including Non-Residents Indians soon after the Basis of
Allotment is approved by the Stock Exchange (SME Platform) but not later than the specified time
limit and in the event of failure to do so, pay intorest to the applicants as provided under the Companies
Act, 2013 s disclosed in the Draft Red Herring Prospectus/ Red Hetring Prospectus/ Prospectus.

The Company shall sct up an “investor grievance redrvessal” svstem to redress all Offer relared
gnevances as per applicable miles and regulations and to the satisfaction of the BRLM.

The Company and the Promoter Selling Sharchalders shall not access the money raised in the Offer till
the completion of Offer formalities.

The Company and the Promoter Selling Sharcholders shall refund/unblock the monies of the
applicants, 1f required to do so for any reason such as failing to get listing penmission or under any
direction or order of the Board. The issuer sholl pay requisite interest amount if so, required under the
lnws or direction or order of the Board,

8 SUPPLYING OF INFORMATION AND DOCUMENTS

The Company and the Promoter Selling Sharcholders undentake and declars that any information made
available to the BRLM/ Intermediaries / and other advisors to the Offer or any statement made in the
Drsft Red Horring Prospectus/ Red Herring Prospectus/ Prospectus shall be corrplete in all respects and
shall be true and correct and that under no circumstances it shall give or withhold any information or
statement which is likely to mislead the mvestors.

The Company and the Promoter Selling Shareholders also undertake t fumisk complete audited
report(s), other relevant documests, papers, mmm»mmnmmmmMu
the BRLM to corroborate the information and statoments given in the Drift Ked Herring Prospectus/
Red Herfing Prospectus’ Prospectus.

The Company and the Promoter Selling Shareholders undertakes 1o fumish such relevant information
Mwﬁﬂmwmm:mhmﬁmhm:hﬂﬂmmhﬂWNm
ﬂmﬁmﬁlﬁuﬂfgﬂ:hmpnmmﬁmuumyhcmq&ﬁmdbyﬂlnﬁwuﬁumﬂmhﬁi&g
to enable thc'HontRmNn;Lcnd-lhﬂmmmﬂluhcduediﬁmmrﬁﬁculﬂgthﬂ:pfﬂinanf
the Drft Red Hernng Prospectus/ Red Hering Prospectus/ Prospectus wita the Stock Exchange (SME
Mmlmdhtmddmm&uhmmiaﬁmmdﬁmhﬂhﬂmk Running Lead
Manager, on an immediate basis.

The Company and the Promoter Selling Sharcholders shall extend al) neczssary facilitios to the Book
Running Lead Managers o intemact on any matter rolevant to the Offer w.th the solicitors/ logal
advisors, auditors, adﬁmm,thu-ﬂﬁc;,ncgmhﬁ:.ﬂﬁu.Mmedﬂmme
ﬂhﬂ_omi:_lﬁunmﬂﬂmwﬁhmmﬁerintummﬁnﬁuw}mmhmtdudwhﬁﬂwﬂﬁtriumy
capacity whatsoever

The Compmy.mﬁtthmmersmingShmhuumuadmﬁnmpmﬁdﬂhﬂm Running Lead
Mmumﬁﬂlhfumﬁmmdﬂmmm:mmdﬂcﬂigﬂankmﬁmlmﬂmmmmﬂx
Dmmmmﬁwmmemmmmmmmummmmm
instractions, etc, issucd by SEBL, the Government of India and any other competent authority in this
behalf and customary disclosure nomis 1o enable the investors to make a well informed decision as to
investment in the Offer

mmmmdm-_msmwmwmmmmﬁumm
particolars regarding the Offer as may be required by the Book Rusining Lead Manager to enable them
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to file meports with Stock Exchange (SME Platform) SEBV any other rogulatory authority -a raspect of
the Offier.

The Cempany and the Promoter Selling Sharcholders shall keep the Book Running Lewd Manager
informed, if it encounters any problem due 1o dislocation of communication system o any other
material adverse circumstance which is bikely to provent or which has prevented the isswer from
complyng with its obligations, whether statutory or contractual, in respect of the maticrs rortaining fo
thie Offer, including matters pertaining to allotment and unblocking of Amount, Demat Cre:it ctc.

The Company and the Promoter Sclling Sharcholders accept full responsibilities t update the
informaiion provided earhier and duly communicate to the BRLM in cases of all changes = mateniality
of the same subsequent to submission of the Draft Red Hermring Prospecius’ Red Herring Prospectus/
Prospedtus to Stock Exchange (SME Platform) / SEBV Registrar of Companies (ROC), s ¢ case may
be, but prior to Listing of the Equity Shares on SME Pletform of Stock Exchange.

The Campany and the Promoter Selling Sharcholders ascept full responsibility for conseqe sneas if any,
for making false misleading information or withholdmg, concealing material facts which have a
bearing on the Offer.

The Company and the Promater Selling Sharcholders undertakes to sign and causc cach of tae dircctors
of the Company, the Company Secrctary and Compliznce Officer and the Chief Financeal Officer 1o
sign (in person or through their authonzed Representacive) on the Draft Red Herring Prespectus/ Red
Herring Prospectus’ Prospectus o be filed with SEBI and the Stock Exchange (SME P xtfoon)/ RoC
and this signing off would be construed by the Companw and the Book Running Lead Mar wer and any
statutory authority to mean thal the Company agree thas the Draft Red Herming Prospectus' Red Homing
Prospectus! Prospectus gives a fair, tue and accuralz description of the Company aed the Equity
Shares being issued in the Offer. This signing off also neans that no relevant matenal infermation has
-:.?mmdmhmdmmmmmmhwmmmw
spectus.

The Company and the Promoter Selling Shareholders authorises the Book Running Lezd Manager to
the Offer to circulate the Draft Red Herring Prospecius’ Red Heming Prospectus/ Prosseotus o the
prospective investors after filing the same with SME Plasform of Stock Exchange/ SEBI/ ROC,
provided that such issuance and circulation is in accedance with applicable laws of ech relevant
junsdiction and hereby indemnifics the Book Runming Lead Munager from such oosts and
conssquences as may anse from misstatement and/or irformation misleading the prospee=ve investors
and/or non-disclosure of relevant information and/or omission of any information.

The Company and the Promoter Selling Shareholdess hercby warmnts that the Draft Red Herring
Prospectus/ Red Herning Prospectus/ Prospoctus will earry all the relevant information as advised by

the Boak Running Lead Manager which is required for the prospective mvestors to taks an informed

mtmpmmmm;ﬁdﬁmwm:mmmwmmdmﬁnmmaﬂmkm
Lead Manager of any material development in respeet of the Company or its directors or associate
companies that could have an impact on the Compnay on an mmediate basis and ok wiom the
mvestors, with prior consent of the Book Running Leac Manager, about the sanme.

The Company and the Promoter Selling Sharcholders acknowledges and agroe that &l in‘ormation
documents, statoments required for the purpose related to the Offer/ Draft Red Herring Prospectus/ Red
Herring Prospectus/ Prospoctus would be signed/ authenticated by their authorised signac-nes and that
the Book Running Lead Manager shall be entitled o assume without independent verifica=on that such
signatory, attomey or agent s duly authorized by the Company, as applicable, 10 =xecute such
undertakings, documents and statements and the Company shall be bound by such obligatins.

Eﬂmmwm&ﬂhﬁhhnmmwmmMBwkﬂmmwr

b Y

9!3“/
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(a) all represeitations, warranties, undertakings and covenants made by the Company and the
Pramoter S lling Sharcholders and, in the Agreement, or the Engagement Letter have been made
after due consideration and inquiry by the Company and that the Book Running Lead Manager may
sock reoourse from the Company and the Promoter Selling Sharcbolders for any breach of any
representation, warrnty, undertaking or covenant niade by the Company and the Promoter Sclling
Shareholdet, and

(b) any represt tations, warrantics, undertakings and covenants in the Agreement or the Engagement
Letter relatig to or given by the Company and the Promoter Selling Shareholders on behalf of the
promoters, subsidiaries or group companics of the Company have been made by the Company after
the Compiny and the Promoter Selling Sharcholders for any breach of any representation,
warmanty, indertaking or covenant relating to or given on behalf of such entities.

The Compary and the Promoter Selling Sharcholders agrees that the Book Running Lead Manager
shall at all tines and as they deem appropriste have access © the directors of the Company, subject o
reasonable notice and other key personnel of the Company &nd its sespective subsidiarics and Affiliates
and, with paor approval, the extemnal advisors thereof.

In the event the Company and the Promoter Selling Shassholders request that the Book Running Lead
Manager deliver documents or information relating to the Offer via clectronie transmussions or delivery
of such documents or any information is required by law or regulation (o be made via electronic
transmissions, the Company and the Promoter Selling Sharvholders acknowledges and sgree thay the
privacy or integrity of clectronic transmigsions cannot be guamnteed. To the extont thit any documents
or information relating to the Offer are transmitted clectronically by the Book Running Lead Manager,
the Company and the Promoter Selling Sharcholdérshereby releases the Book Running Lead Manager
from any Joss or liability that may be incumred in connection with the ¢lectronic transmission of any
such documents or mformation, including any unauthorized inferception, aliemation or frandulent
gencration or trnsmismon of clectronic tensaussion by any thind partios, provided the Book Running
Lead Manager bave exercised due caution i accessing such informagion from the intemet and have
accessed the said information through o secure medium.

9. INDEPENDENT VERIFICATION BY LEAD MANAGER

The Company and the Promoter Sclling Shareholdorswill, if so required, extend such fagilities as may
be called for by the Book Running Lead Manager to enable its epresentatives to visit the cxisting
project sites, Registered and Corporate office of the Company or such other place(s) o ascertain for
itself the true state of affairs of the Company and other facts relevant to the Offer.

The Book Rumning Lead Manager can call for complete details from the promoters, of all Grms in
Ei::hth&ll‘mpmj--mdmuhm' Selling Sharcholdersand their promoters! directors are connected
y way.

The Book Runming Lead Mavager can call for any reports, documents, papers, mformation etc.,
necessary from the Company to enable it to certify that the statements made in the Offer are true and

nnamkmmdmmumummdmmmumwm

mw Fm:g::u with SMEfuPInﬁ:m of Stock Exchange, SEBI or Registrar of
panies, in case any particulars, information, etc., called for are not made available by the

Company and the Promoter Selling Sharcholder. e

Thsmm-hggtudi;uiaﬂm-hm.:mfbrﬂme:nnmimwmdmmlnimmmymfm
letter? report/ opinicn and/or documents of similar nature obtained from the suditors of the Company,
will be included in the out-of-pocket expenses payable in torms of the Engagement Letter. The
expenses incurmed in relation to any comfort fetten’ report/ opinion andfor documents of similar nature

m;ﬁdﬁ:mmemmnnfmcmmmmmwmmmmmmmuq
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10. APPOINTMENT OF INTERMEDIARIES

The Company and the Promaoter Sciling Sharcholders shall not, without prior appreval with tho Book
Running Lead Manager, appoint other intermediaries (except Self Certified Syncicate Banks) or other
persons associated with the Offer such as advenising agencics, printers, ¢to for prnting Prospectus,
application forms, ASBA Forms, allotment advices/ allotment letters, unblocking advices or any other
instruments, ¢irculars, or advices

The issuer and the Promoter Selling Sharcholders shall, whensever required andnl_tmrlapplmh_llc._m
consultation with the Book Running Lead Manager, enter into an agreement(s) with the intermediancs
associmted with the Offer, clearly setting forth their mutual nghts, responsibilitics and obligations. A
certified true copy of such hereements shall be furnished to the Book Running Lead Manager

The Book Running Lead Manager shall not be responsible for any action! inaction of any intermediary
unless ik intermediary has functioned on such manter on the expross Instructions of the Book Running
Lead Munager. However, the Book Running Lead Manager shall co-ordinate the activitics of all the
intermedianes in order that they perform their respective finctions in accordance with their respective
terms of engagement.

All cost and expenses relating to the Offer shall be bome by the Company and Lo Pl:pmutl:rSl:IIim
Sharcholders as per the respective Appointment or Engagement Letters of such itemmedianics.

The BRLM shall be the exclusive Book Running Lead Manager in respect of the Offor. The Company
and the Promoter Selling Sharcholders shall not, during the term of the Agreemert, appoint any other
advisor in relation to the Offer without the prior wntten consent of the BRLM Nothing contained
herein shall be interpreted to prevent the Company from retaining legal counsel o: such other advisors
as may be required for taxation, accounts, legal matiers, employee maters, due ciligence and related
muattors in connection with the Offer However, the BRLM shall not bz latle in any manner
whatsoovir for the actions of any other advisors sppointed by the Offier, as the case may be.

1L TIME FRAME:

The assignment is expected 1o be completed in the shortest possible time. However, it 15 to he distinctly
understood that the pace of the progress of the transaction would depend on the tue taken for statutory
clesrances and the flow of mformation from the Company and the Promote- Selling Shareholder.
Company's Promoters and Top management.

12. PUBLICITY FOR THE OFFER

The Company and the Promoter Sclling Sharcholders shall ensure that all advenisements propared and
released by the advertising agencies or ctherwise in connection with the Offir confirm 1o Securnities and
Exchange Board of India (Issuc of Capital and Disclosure Requiremonts) Regulations, 2018 as
amended and the instructions given by the BRLM from tme to time and that i shall not make any
misleading, spoculative or incormect statements in any public communication or publicity matorial
including cotporate, product and Offer advertisements of the company and the Promoter Sclling
Shaseholder. interviews by its promoters, directors, duly authorised employees o~ sepresentatives of the
Company, documentaries about the Company or its promoters, periodical reports and press relcases
lsum&hgrﬂ:{:{}ump!n}l or research report made by the Company, any inlcnmediary concemed with the
Oﬁ‘urqrmurmmnrummhr&mmimwm-mlhmmnuhlmmﬂannmﬂm
regulations,

The Company and the Promoter Selling Sharcholders have agreed that the BRLM may, at their own

cxpense, place advortiscments in newspapers and other extemal publications describing their
lnwlmmmmmmmmbymwwthmmﬂwm

name, brand and logo m this segard.
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The Company and the Promoter Sclling Sharchoiders shall not offer, releas: arclor amange o get
issued directly or through any other entity, sny advertisements, litérature, puklication, ciroular, letter,
brochure, or pamphlets or circulate the same i any other manner in relation w the Offer without
written consent of BRLM. The Parties agree that they shall not issue any acvortisements in refation to
the Offer in publications having circutation outside India.

13. OPENING OF THE OFFER

The Company snd the Promoter Seélling Sharcholders shall not withhold any retonial development
which may affest the financial position of the Company and this Offer, acve-scly m any manner
whatscever or any adverse feature/ development matenally affecting the proposec Offer, and ws which
takes place any time before or after the Draft Red Hermng Prospectus/ Red Hemng Prospectus/
Prospectus has been filed with the Stock Exchange (SME Platform)’ Registrar of Companies’ SEBI/,
and/or up to the date of Offcr Opening, and/ or up to the date of Offer Closirg. and’ or up to the date of
allotment of securities comprised in this Offer and/ or unblocking of moreys of applicants, and/ or
postage of advices to the allottees, and/ or listing of the secuntics on th: SME Platform of Stock

In case of any major non-disclosure! withholding of the financial information and/ or financial
armangements other than disclosed in the Dmft Red Herming Prospectus’ Red Hermring Prospectus/
Prospeceas and/ or any other material development affecting the operations of the Company, post filing
the Offer document with Stock Exchangs (SME Platform), SEB! and RoC and during the period before
opening of the Offer till listing and trading of the Shares at the Stock Exchasge (SME Platfisrm) by the
Compeny, the BRLM  shall have the liberty to withdmw from the Offer without aay financial or any
other hiability of what 5o ever in nate or tyvpe, as the cse may be.

The Company and the Promoter Selling Sharcholders undertake to disclose to the Public any material
development or any financial armngement which may be undertaken by the Comgany post filing of the
Draft Red Herring Prospectus/ Red Hermng Prospectus/ Prospectus with Steck Exchange (SME
Platform), SEBI and ROC and dunng the period before opening of the Offer sill listing and trading of
the Shares at Stock Exchange (SME Platform) by the Company, in sccordenes with the provisions of
the Companics Act, 2013, as applicable and the SEBI (ICDR) Regulations, 2018 as amended.

TET} and wrmuugsmmw&umm to disclose all vatenal information
with regand 1o any  Hemng Prospectus/ Herming Prospectus’ Frospectus filed with the
SEBU Stock Exchanges during the period of five years prior to the signing o this Agreement.

1.  POST OFFER WORK

The Cmmty and the Promoter Selling Sharcholdors shall mke such steps as ars nocessary o ensurc
the completion of allotment and dispatch of letters of allotment and refind omer to the agplicants
meluding Non-Residonts Indians soon after the Basis of Allotment is approvad by the Designated Stock
Exchange but not later than the specificd time limit and in the event of failure 10 do so, pay interest to
thnlpphnma;prquﬂedmﬂwﬂnﬁmmm 2013 as disclosed n the Dmft Red Heming

15.  DUTIES OF THE BOOK RUNNING LEAD MANAGER

The Book Running Lead Manager hereby undertake to observe the code of crduct for Merchand
discharging their obligations relating to the Offer, the preparation of offer decumcnt and 1o manage the
Offer process diligently and in accordance with the SEBI ICDR Regulations

'IhuM'm&mthmebmaM-mmumﬁﬁm:wQ.'I.'Im BRLM

shall not be held responsible for issions by the £
s _ Spat any acts or omissions by the Company and e Promoter Selling




Any scticn in comnection with the Offier on behalf of or by the Company and the Promoter Selling
Sharcholders shall be subject to prior consultation of the BRLM

The Company and the Promoter Selling Sharcholders understands and agrees that the Book Running
Lead Manngor and its Affiliates may be engaged in secutics trading. secuntios brokerage, banking and
investmetn activities, as well as providing investment banking and financial advisory services. In the
ordinary course of its trading, brokemge and financing activities, the Book Running Lead Manager or
its group companics may at any time hold long or shost positions and may trade or otherwise effect
transactions for ils own account or account of customers in debt or Equity Shares that may be involved
in the Offér, The Company and the Promoter Sclling sharcholders hereby acknowledges and agrees
that, by reason of law or duties of confidentiality owed to other persons or the rules of any regulatory
authority, tho group companics of the Book Running Lead Manager will be prohibited from disclosing
informatien to the Company (or if such disclosure may be mappropnate), in particular information as to
the Book Running Lead Manager possible interests as descnbed m this Agreement. In addition, while
the Book Running Lead Manager shall pursuant to the Agreement, act on behalf of and in the best
mntere s of the Company as itg client, the Book Running Lead Manager, group companies or Affiliates
may be representing other clients whose interests” conf et with or are dinsetly adverse to, those of the
Company. The Book ng Lead Manager shall noe be obligated to disclose to the Company any
information in connection any such representations of its respective group compamies or Affiliates.

The Lead Manager shall not resort to any legnl procesdings against the Company and the Promoter
Selling Sharcholder, except for the breach of the werms of e Apreement or which bocomes otherwise
necessary in terms of the roles and obligations imposed upon the Lead Manager under SEBI Act and
regulations 1ssued there under, in respect of any mattet having a direet beanng on the Offor oxcept in
consultation with the Company and the Promoter Selling Sharcholder,

The duties and responsibilitics of the BRLM under this Agreement shall not include general financial
or stratggic advice, and shall be limited to those expressly sct out in this Agreement or the respective
Engagement Letter, and in particular shall not include providing services as bankers or registrmrs. No
tax, legal, regulatory, accounting or technical or specialst advice is being given by the BRLM.

The services rendered by the BRLM shall be performed in a professional manoer with due dilipence,
on a best-cfforts basis and in an advisory capacity. The Book Running Lead Manager shall not be held
responsible for any acts of comnission or omissios of the Company and the Promoter Selling
Sharcholder, the Company's dizectors, agents, emplovees or authorised persons of the Company

16. CONFIDENTIALITY

Neither the Book Running Lead Manager or thewr respective directors, officers, employoes ar agents
shall, in any manner, dircetly or indirectly, communieste, publish, divulge or otherwise disclose, in
whale or i part, any confidential information including information partaining to the business scorcts,
operations, financial data or otherwise, to any porson or use any confidential information in any way,
except in connection with the Offer; except that the foregoing shall not apply:

a)  toany information made public with the prior consent of the Company,

b) waWhManr_mhMmmmRPM|
made before the pospective investors or in informal filings made 1o regulatory authorities in
comnection with the Offer, wherever requared;

¢) 1o any information which, prior 1o its disclosure 1o the Book Running Lead Mansger in connection
with this Offier was already in the possession of the Book Running Lead Manager,

@) 1o any information which is or comes into the public domain or comes into the possession of the
Book Running Lead Manager other than in breacy of any confidentiality obligation of which the
hﬂl@qMWMﬁb@m.

¢) mde_mlnmhwurumarnymn_mm-mmmm request of
requirement {whether or not having the force of faw) of any central bank or any govemmental,
mﬂmmmwmm&m

i} wﬁ:m:&u-mummmmmwmmd&-dmu'mmmmmm
proceeding for the protection or enforcement of amw of its rights anising out of the Agrecment;

b,

J'f
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& to any disclosure to Book Running Lead Manager, its Affiliates including any research analvsts
and its respactive employees, legal counsel, independent auditors and other =xperts or agents who
need to know such information for and in connection with the Offer; or

h) any disclosure to purchasers or prospestive purchascrs of the Equity Shares in connection with the
Offer, in accordance with the applicable laws:

The term “Confidential Information™ shall not inclode any information that is (1) staed in the Offer
Documents, which may have be¢n filed with relevant regulatory authorities exeluding any filings where
the documents a-e treated in & confidentinl manner, prior to the delivery to prospective investors of the
public filing of such Offer Document, or (1) other or to any mformation in the opinion of the BRLM |
15 necessary to moke the statements therein not misleading, upon the delivery w prospective investors
or the public filing of such Offer Documents,

Save insofar 2 the Lead Manager are prohibited by law from so doing, the BRLM agree to inform the
Company of any statutory, legal or regulatory provisions requiring disclosure, within a reasonable
period of tima prior to such disclosure and of the information disclosed subsequert 1o such disclosure.

The Cemprny and the Promoter Selling Sharcholders shall not have any labilits, whether in contract,
tort (incliding negligence) or otherwise, in respect of any emor or omission asisig from or in
connection with the clectronic communication of mformation and relisnce by the BRLM on such
mformation and including (but not limited to) the acts or omissions of rclevant seevice providers. Such
cxclusions of liability shall not., howewer, apply m the evenmt of such acts, omissions or
misrepresentations (o the extent that they are in any case eriming, dishonest or fraudulent on the pant of
the Company or result in the statements made in the Offer Documents being untrue or incormoet.

17. CONSEQUENCES OF BREACH

In the ovent of breach of any of the conditions mentioned above, the non-defeulting partics without
prejudice to the compensation payable to them i terms of the Agreement, has the absolute right to take
such action, as they may deem fit including but not lunited to withdrawing from the Offer. The
defaulting Party shall have the fight to cure any such breach within a period of fifteen (15) days of the
carlier of beeoming aware of the broach and being notified of the breach by noe-defaulting party. The
defaulting Party shall immedialy upon occumence of a bicach or the knowledge of a breach give
notice in writing to all Partics. In the ovent that the breach is not cured within the aforesaid period, the
non-defaulting Parties shall not be liable or responsible for the consequences if any, resulting from such

Notwithstanding above, in the cvent that the Company fails to comply with any of the provisions of this
Agreement, the BRLM shall have the right 1o immediately withdrow from the Cifer eather temporanly
mpmmanly‘

The Book Running Lead Manager shall not be liable 10 refund the monics paid to it as foos or
reimbursement of oul-of-pocket cxponses, if breach 18 caused due to acts of the Company and the
Promoter Sclling Shareholder. Also, the BRLM will bo entitled for full foes |

payable by Company. If tho breach is caused duc to acts of the Book Runming Lead Mannger, the
Company shall not be liable to pay any foes (except the fee already due as per this agrecment) or
reimburse the out-of-pocket expenses to the defaulting pary.

18, INDEMNITY

The Company and the Promater Selling Sharcholders hersby irevocably and unconditionally
indemnify and agree to keep the BRLM,, its directors, smployess, reprosentatives, agents, advisors and
ﬂms#@m‘gmtm defended, harmiess and fully indemnified at all tmes on full
mmm&mmmmummmgwmamnmm
proceeding, pronouncements, amounts, fines. penaltics, levies, compensation and expenses
(including without limiting reasonable attomey’s fees and disbursements) asising out of its failure o
comply with any of the clauses aforementioned. In case of any breach by the Campany of the any of
mcmm.mmwﬂmm,mmm&mawﬂmlyuusmﬁm
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under this Agreement whatsoever the nature Such responsibility ariging out of the breach of this
Agreement by the Company shall be solely that of the Company, or its Principal Officers and not of the
BRLM to the Offer (who arc acting in a fiduciary capacity anly), without in enyway, affecting the right
of receiving foes as stated above, In such an event, the foe as has already been paid by the Company
would be forfeited Further, without prejudice to the BRLM nght to clum any outstanding costs,
charpes and any losses and clams or damages suffered or likely 1o suffer in ths regard o its standing
and reputation, on account of breach of above mentioded stipulations, the Comgany shall reimburse all
costs and gxpenses incurred as infomied by the BRLM and aleo indicated henein, in full and without
further recourse.

Each Party giving an mdemnity hersinabove is liable o mdemmify solcly for the mformation provided
respectively by such Party.

The BRLM agress to indemnify and hold harmless the Company and s affilisfes and their respective
directors, offic 1s, employees, agents, representatives, advisors, their conmolling persons and all
persons clmimiag under them at all times, from and apainst any costs, changes, claims, actions,
lisbilities, levies, finss, losses, damages, penalties, expenses, compensation, suits, pronouncements or
proceedings suffered or ncurred, meluding, without himitation, any legal or cther fies and expenses
actually in-armod in connection with investigating, disputing, proparing or deferding any action or
claam, which are caused by any untrue statement of a matenal fact relating to mformation about the
BRLM anitfor provided by the BRLM in wniting for inclusion in the Draft Red Homng Prospectus, Red
Beming “1ospectus or, thie Prospectus, the application form, or any amendments or supplements thereto.
claims arising as a result of revocation of the SEBI (Merchant Bankers) Regulations, 1992, or any
orderfsetion of SEBI which debars the BRLM from accessing the capital markets cither temporarily or
permineatly.

To the fullest extent permiutted by law, and not withstanding any other provision of this Agreement, the
total linbility, in the aggrogate, of HSL in capacity of Book Running Lead Manager, towards the
Company and anyone claiming by or through the Company for any and all cluims, losses, costs or
damages; in any way related to the transaction shall not exceed the total compensation received by the
HSL ull such date under this Agreement.

The Company shall be entitled, at their own expense, to participate i and o he extent it may wish to
do 50, assume the defence of such action, suit, proceeding, claim or mvestigation. Upan the Company
notifying the Book Runnmg Lead Manager in wnting of its clection to assume the defonce and
retaming counsel, the Company shall not be hnble to the Book Running Lead Manager or any other
indemnified Party for any legal oxpenses subsequently incurred by them m connection with such
defence. If such defence is assumed by the Company, it throughout the course thereof, will provide
copies of all relevant documentation 10 the Book Running Lead Manager, wil. keécp the Book Runmng
Lead Manager advised of the thercof and will discuss with the Beok Running Lead Manaser
all significant actions proposed. ' -

No Indemnified Paty shall admit any liability or settle any action, wnr proceeding, claim or
investigation without the prior written consent of the Company which shall not be unressonably
withheld The Company will not be limble for any settlement of any nction, suit, proceeding, claim or
investigation that any Indemmified Party makes without the written consent of the Company.

The nght of the Company to sssume the defence on behalf of the Indemnified Party sct out above shall
be subject 1o the following conditions: '

a)  No adnussion of liability or compromise whatsoever in connsction with +he claim or action may
take place without the Book Running Lead Managers” prior written consent. which shall not be
unrcasonably withheld.

b) Notwithstanding the forcgoing. the Indemnificd Party shall have the ngst to employ it's of their
own counsel in any such case and also to undertuke any action in connect.on with the nvestigation

oﬂpw:_mﬁmnf‘nrd&fmuﬂ‘my pending or threatened claim or ary action or proceeding
ansing there from, whether or not such Indemnified Party is 2 party aed whether or not such a




claim, astion or proceeding is initiated or brought by or on behalf of the Compeny but the fees and
expenses of such counsel shall be m the expense of such Indemnified Party unless, {a) the
amploymeot of such counsel shall have been authonsed in wnting by the Conpany.in connection
with the defence of such action and (b) the Company has not employved couns2l to take charge of
the defence of such action within a reasonable time after notice of commencement of the action.

19, ARBITRATION

If any dispute, difference or clum anses betwoen the Pamies (the “Disputing Pasties™) hereto in
conncgtion with the Agreement or the validity, interpretation, implementation or alloged breach of the
terms of the Agreement or anything done or omitted to be done pursuant to this Agroement, the
Disputing Partics shall attempt in the first instance to resolve the same through ncgotation. If the
dispute is not resolved through negotiation within 15 business days afier o wnten reguest by any
Disputing Pasty commence discussions or such longer period as the Disputing Partics may agree in
WMHEMH]MM@MWH:@EW.MM“MIW
operate in good faith to appoint a sole arbitrator 1o decide the dispute. In the cvent the Partics arc
unable to appoint 2 sole arbitrator to decide the dispute, the Company shall appoint one arbitrator and
the BRLM shall appoint one arbitrator cach and the two arbitrators shall appomt the thind or the
presiding arbitrator, In the event thie the Company or the BRLM fil to appomt an arbitetor or the
arbitrators so appointed fatl o appoint the third arbitrstor as provided herein, such arbitrator(s) shall be
appoirted in sccordance with the provisions of the Arbitration and Conciliaten Act, 1996, All
' m any such arbitration shall be conducted under the Arbitration and Conciliation Act,
1996, as amended, and shall be conducted in English. The arbitration shall take place in Mumbai,

Any reforence of any dispute, difference or claim o arhitration under this Agreement shall nor affect
the performance by the Pasties of their respoctive obligations under this Agmement other than the
obligations rolating to the dispute, difference or ¢laim referred to arbitration.

Subject to the provisions of above clause, any dispute arising out of terms of the Agreement will be
subject to the jurisdiction of appropriste court(s) in only. Mumbai, Maharashira.

The arbitration shall be conducted as follows:

a)  all proceedings shall be conducted in the British English lznguage;

b)  the arbitrators shall have the power to awand interest on any sums awarded,

c) &ﬂmﬁm mﬁﬁﬁmmm?m it was based and shall ¢ final and binding
on the ] isputing Partics pgree 10 be bound thercby and 1o act
m;wwmmmmmmmm&wmmmm

d)  the arbitrators may award to a Disputing Party that substantially prevail on the merits, its costs
and actual expenses (including actual fees of its counsel); and

¢)  the Disputing Parties shall co-operate in good faith to expedite, to th: maximum cxtent
practicable, the conduct of any arbitmal proceedings commenced pursuant to this Agreement.

The courts of Mumbai shall have jurisdiction only in so fir as is necessary for the purpose of
enforcement of any arbitral award obtained in accordance with the provisions hereo® d
2.  GOVERNING LAW

All hm.p;qrwdhytpg Company would be kept confidential and would be used for the
purpose of due diligence and with a view to decide on whether the same has 1o be d sclosed in the Drafl
Red Herring Prospectus’ Red Herring Prospectus/ Prospectus to confinm to SEBI Regulations

2. SEVERABILITY

If any provision or any portion of a provision of these terms and conditions is or becomes invalid or
unenforceable, such mvalidity or unenforceability will not invalidate or render uneufosceable the entire
terms and conditions, but eather the entire teems and conditions will be construed as if not containing

— —_—
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the particular invalid or unenforceable provision o portion thereof and the rights and obligation of the
_mﬂmm&mmwmw ubmu&iuh'mﬁm_ud
implement ¢ substitate provision which is valid and cnforceablo and which as nearly s possible,
provides the Parties the benefits of the mvalid or unenforceable provision.

pumilhd

22 BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and. will be bindin
ms.‘ﬂlmm nmd:mm i
. ﬂnﬂlﬁrmllwmiﬂm.hmﬁm mdn lhn l’m-ﬁlﬂﬂﬂsbh
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Partics with respect 1o the subjoct matier of these terms and conditions.

23, MISCELLANEOUS

No modification, alteration or amendment of the Agreement or any of its terms or provisions shall be
wﬁﬂmMmhMmmm in writing duly exccuted by or on behalf of all the

The termis and conditions of the Agroement aro not assignable by any Purty hereto without the prior
written consent of all the ather Parties hereto.

notice between the Parties hereto relating to this Agreement shall be strictly effective upon receipt

ﬁmmummmmﬂmumMMﬁﬂw.th
aimmail or by facsimile transmission to:

m.pmvﬂﬂ shall be used exclusively for the purpose of the transaction only.
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For and on behalf of Hem Securities Limited
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