ey e e e o ——

bl
;-i |
g | * FIVE HUNDHED
43?; -HUPEES
o |
q: . -’lrh :w.'.._-. '-.J 2). rs s . ' : :." 'r 0
* it INDIA N@N JUDIC[AL
rlmruz MAHARASHTRA @ 2022 @ S _a;;;_ag
{ TR =
] | oot ) o 1Y
| l 28 JUN 2022
Ii 1__ e H‘l'sﬁ-ﬁ t
* R

THIS STAMP PAPER FORMS AN INTEGRAL PART OF
ISSUE AGREEMENT BETWEEN NORTH EASTERN
CARRYING CORPORATION LIMITED (CISSUER’), AND
CAPITALSQUARE ADVISORS PRIVATE LIMITED

(*MANAGER?).
[ Fhﬂmhmmmltﬂ
For Capital Square Advisors Pyl Lid, |: guﬁ




e T —

L P T, sy LR
R R I.'.'.II:I.J.LIT.’_.'-'&" -.IIF%-F? Q! Ih‘tﬂ
gy | Y S L et | Lebey bt ¢ By

'1F éf--..r E-u-l'

Rs.100

ONE
HUNDRED HUPEES

ais

T el

T

Fie i £

L

s | "
i N — ENEE A L ok L1 v i
v Ty T T T ]

=
1]

Ly

'L'.' ]
|

“TIQ?I INDIA
INDIA NONJUDICIAL ..., oo

11— '.?'-w.:;' T _.1 T EEFJF'““ ﬁh

il el

AR A

il R

SR
|."|'_|-I" o

g MAHARASHTRA @ 2022 B 18AA 084716

TEnE e e cprieT, 395,
A, L0To0TN

23 JUN 2022
et SRR :
ﬁﬂﬂﬂﬁw
,
h )

THIS STAMP PAPER FORMS AN INTEGRAL PART OF
ISSUE AGREEMENT BETWEEN NORTH EASTERN
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DATED 6% JULY, 2022

[5SUE AGREEMENT

AMONGST

NORTH EASTERN CARRYING CORPORATION LIMITED

ANLD

CAPITALSOUARE ADVISOHRS PRIVATE LIMITED
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ISSUE AGREEMENT

This Issue Agreement {“Agreement'') made an the 06 duy of July 2022 5t Musmbai, smomgst;

NORTH EASTERN CARRYING CORPORATION LIMITED, o company incomporated under the
pravigions of fhe Companies Act, 1956 and having its Registered Offlce shuated 9062/47, WECC House, Ram
Bagh Road, Azad Markel, New Delhi - 110005, Delhi, India (herginafier referred to as the ‘Issuer” or fhe

‘Company®) which expression shall unless, it be repugsant 0 the context or meaning, deem b mean and
imclude its sucgessors and permitted assigns of the FIRST PART:

AND

CopitalSquare Advisors Private Limited, & company incorporated under Companies Aet of 1956
ard having fts registered office ut 208, 2nd Floor, AARPEE Center, MIDC Road Na 11, CTS 70,
Andheri (Easty, Mumbai 400 093, Mzharashira, India (hereinafier referred to as the ‘Lead Manager',
which expression shall, unbess it be repugnant to the meaning or context hereof, mean and include its
stccessors and permitted assigne’ of the SECOND PART,

The: Company and the Lead Manager are hercinafter callectively referred 1o as the “Parties™ and individually as
"Party”.

A, The Company is propoding 10 issue equity shares of face value of () 1iN- gach ("Equity Shares”) to f=
existing shmreholders on a rights basis for on aggregate nmoom not excesding [TESCromes{Eighty Five
Croves anly], in accordance with the Compenies Act, 2003 (a5 defined herelnufter), the Securities and
Exchange Board of [ndia (lsaue of Capital and Disclosure Bequiraments), Regulations, 2018, as amendéed

{the “ICDR Regnlations™), and other applicable statutory andior regulatory requirements: (hereinafier
referred o as the "Tssue™].

B.  The board of directors of the Company autborised the Essae pursuant to the resolutlon dared July 05, 2022,

€. The Company has approached the Lead Manager to manage the Issue and the |.end Monoger has accepied
fhe: engagement, in terms of the engagement letter (the *Engagement Letter™ ), subject 1o and in accordance
with the terms and conditions of this Agréement,

[r. The fees and éxpenses payable to the Lesd Manager for managing the Issue have been mutually agreed
upen ad documented under the Engapement Lateer.

E. Further, as prescribed under Repulation 6%(5) of the ICDR Regulations, the Parties are entering i this
Agrecment for the purposes stated hergin,

MOW, THEREFORE. the Parties do herchy agree as follows:
1, DEFINITIONS

L1, All eapitolized teems nol specifically defined hergin shall hove the same memings sssigned t such terms in
ihe ICTR Regalations or the Draft Letter of Ciler orthe Letter of Offer to be filed by the Company the Sock
Exchangesand submitied with SEBL, in relation o the lssee. In case of any inctnsistency betwenn tho
delinithon of any lerm 2= 384 out in this Agresment and (he ICDR Regulations or the Dmf Leter of Offer
ertlie Letter of OfTer, (he definition provided under the ICOR Bepiilations o the Deant Lefter of OFfer or e
Letter of Offer shall prevail,

‘Abridged Letver of Offer” shall mean the abridged letter "of offer 1o be sl o the Eligible Equity

Sharcholders with respect to the [ssue in aecordance with the provisions of the [CDR Regulations and the
Companies Acty

*AMiliate” with respect w any Partyshall means: (a) any other person that directly or inderectly through one oe
more intermedsaries, controls or &5 controfled by or Is under common comtrol with such fizst person; ¢b) any
ather persca in which such first person has o significant influence or which has significant influence over such
persan provided that significont influence ever o person & ihe poveer 10 porticipale in the faancial and sperating
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paticy decisions of the person bul fs less than control over those policies and that shasehobders beneficially
holding o 20% interest in the vating power of the person are presumed to have o significant influence on the
person; aid (<) any joini venture, counter party of any person in (2) o (k). acdéor (d) any holding COMpaRY or
subsidiary of such specilied person; provided, however, for the purposes of this Agresment, the terma “holding
company” and "subsidiary® shall have the meanings st forth in Sections 2(46) and 2{%7) of the Companies Act,
As used in this deflnlbon of Afiliste, the tertm “caneal” firchiding the teems *eontrolling”, "conirslled by* or
“under comman control with') or "influence” means the dght 1o oppeint majority of the direciors o 1o control
the manugement or policy dessions exercizable by & person or jersons aeting individually or in concest, directly
o Indirectly, including by virtue of their sharebolding or management rights or sharcholders agreements or
voling dgreements or in any ofler manner, For the purpose of this agreemenl, the term Affiliate $0 fr as it
relares to Lead Manager shall nvean to exclude the Company and vice versa,

“Agreement” shall mean this [sue agreement entered into between the Compary and the Lead Manages;

“ASBA o Application Supported by Blocked Amount™ shill mean om appdication {whether physical or
electronic) used by on ASHA Investor to muke an application authorizing the SC3B to block the application
umount in g apecified bank sccount maistained with the SCSB;

“Applieation Form™ shall mean a form (including online application fiorm availoble for submission of o
though the website of the SCSBs (if made availohle by such SCSBa) under the ASBA procees} wied by an
Applicant to make an application for the: Allktment of Rights Eguity Shares in fhis Issee,

"Applicable Law" shall mesn uny applicable lw, by-law, rale, regulstion, guideling, circular, order,
notification, regulntory policy (including any requirement under, or natice of any regubatory bodv], compulsary
guidance, rule, order or decree of any court or eny arbitral sutharity, or directive, delegated or aubordinate
legislation i any applicable jusisdiction, within o ouside India, including any applicable securities lnw in any
relevant jurisdiction, including the SERI A, the SCRA, the SCRE, the Companies Act, the ICDR Regulatons,
the SEBI Listing Regulations, the Forcign Exchange Management Act, 1999 and rules and regubations
thereundor, and the guidelines, instructiors, rulés, commimbcations, cirealars and regulations issued by any
Government of India, the RoC {as bereirafier defined), SEBI, the Stock Exchanges{ss herenfter defined) or by
any other governmentsl or stutulory authordty o any court or iribunal Cand similar pgreements, rules,
regulitions, orders and directions in fores in other jurisdictions where there is &ny Invitation, offer or sale of the
Equity Shares in the lasue);

"Board® shall mean the Board of Directors or any duly constiluled commitiess thereaf:

"BSE" shall meun the BSE Limited;

“NEE™ mean National Stock exchange of lisdin Limited

“Closing Date® shall mean the dae of issoe and allotmend of the Rights Equity Shares pursusnt to the [sss;
“Companies Act™ shall mean the Companies Act, 1956 andfor the Companies Aot 2003, as spplicable;

“Compunies Act, 1956" shall mean the Companies Act, 1956 and the rubes framed thereunder, sach as amended
{without reference to the provisions thersof that have ceased 1o have effect upon the nofification of the nelified
aectians of the Comipanies Act, 2013);

“Companies Act, 20037 shall mean the Companies Act, 2013 mnd e rules framed thereunder, each 25
amended, 1o the extent in force;

“Coatrel™ has the meaning as s61 aul ander the Securities and Exchange Board of India { Substantial Acqulsitkon

af Shares and Tokeovers) Regulations, 2001 and the terms “Controlling™ end “Controfled™ shall be construed
accardingly;

“Drafi better oF Ofer™ shall mean the Deaft Letier of OfFer to be fled with SERT and the Stock Exchanges in
relution (o tee Bsaue.

“Eligible Equity Sharehobders™ shall mean Equity Sharchokiers of our Company on the Reeord Dare;
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"Encumbrance” mesns any mortgage, charge (whether fxed ar Noating), pledge, Hen {statutory or sther), trusi,
hypothecation, assignment, security interest, noi-dispasal wnderdaking or other encumbrances of amy kind
securing o ¢on lerring or agreeing 10 secure or confis any prionit of payment in respect of any obligation of any
persan and includes, withowt limitation, amy right pranted by 8 trinsaction which, in lognl berms. s ool the
granting of secority but which hos an econamic or Gmanclal effect similar to the granting of security in each e
under any applicable law o regulation;

“Engagement Letter” has the meaning auribused s such term in Recital C of this Agreement

"Group Companies® skall mean such companies {odher than the corposte promotess and sibsidisries of the
Companyy with which there were related party ransactions entered into by the Company, during the pesiod for
Wwhich financial information is disclossd in the Drufl Letier of Offer or Letter of Ciffer, sz covered under the
applivable sccounting siandords, and 2lse oiher companies 4% eomsidered mateddal by the Board.

"ICDR Repulations” shall hove the meaning 0% given o such tenn b the Recital A 1o this Agreemenl:
“Indemnified Purty” shall have the meaning glven 1 such term in Clause 17,1
“Indemnifying Party” shall huve the meaning given to such term in Clauss 17.3:

"IndAS" shall mean the Indian Aceounting Standards. notified wnder the Companies (Indian Acoounting
Starsdards] Rules, 201 5:

“Intellectual Property” shull mean all of the following which are awned by, isseed o, licensed or assigned (0
the Company, and a3 described In, or used in connection with the business of the Commpany, fights in any
designs, patents, patent applications, patent disclosures and inventions { whether or not patenishle and whether pr
nob reduced o practice) and any re-issue, continuation, conlimmstion-in-part, revision, exenslon or e
exzmination thereof, trademarks, trade-names service marks, logos, nternet domaln names; rights protecting
goodwill and reputation and corporate namses together with all the goodwill nssocinted therewith, including,
without Timitation, the use of the currend corparate name; copyrights and copyrightable woeeks fincluding,
without limitation, web sites); and all registrations and renewals for any of the foregoing: irade secrely, know-
how (including unpatented or unpatentuble  proprietany infarmaition), propriemry knowledge aml other
confidential Informatien: information technologics; whether registrable or uneegistrabile; and all coples and
tangible ehodiments of the Torepoing;

“lasue Documents” shall mean the Dralt Letter of Offer, the Leter of Offer, the Abeidged Letter of Offer.
Application Form and Rights Entitlement Letter together with all comipends, addends. amendments,
corrections, supplemants or notices to investors, for use in cornection with the Fsue:

“lssue Peried” shall mean the period between the lssue Opening Duse and the lasue Closing Date Inclesive of
both days and during which the existing sharcholders as well a5 prospective investors can submit their
applications.

“duind Venture(s}” shall mean the joint veniurss) ol the Company, if any.
“Lead Manager” shall huve the meaning ascribed to it in the Preambie & this Agroement;

“Lender Consents™ shall mean the consents required 10 be shénined from the lenders of the Company lior the
issuance snd allastment of Rights Equity Shares,

"Letter of (MTer” shall mean the final letter of offer to be filed with the Stock Exchangezind submified with
SEB] In relathin i the [sue;

"Licenses” shull have U meaning given o such term in Close 7,125

"Material Adverse Change” shall mesn, individually or in the aggregate, 3 matecal sdvesse change, probahle
or eherwizse, or any development Hkely in involve a material adverse change In sole opinion of the Lead
Marager, (a) in the condithon, financial, legal or otherwise, or in the assets, liabilities, carnings, business,
mArAgemenl, operations or prospects of the Company (including, without lmitation, any material loss or
interberence with its business from strikes, employes action, fire, explasions, flood or other ealurnity, whether oe

For Cap :
3Pl Square Advisors g e )

rof North Eastern Carrying Corporation,Lic

Signaigyy

recior



not covered by insurgnce, or from court or governmental action, order o decree), (b) in the ability of the
Company to cxecute or deliver this Agreement and the Engagement Letier, or perfirm i1s obigations under, or
o fonsummate the transactions contemplated by this Agreement, including the &lkdment of the Rights Equity
Shures contemplated herein, of (&) in the ahility of the Company th conduct its businesses and to own or Jease it
assets Or peoperties in substantinlly the same manner in which such businesses wers previously sonducted or
such assels ar propertbes were previously owned or lensed as desweribed in the [sue [ocumznis;

“Marterial Contracts” shall have the meaning given to such term in Clause 732

"NSE" shall maan Natinnal Block Exchanges of Indin Limiied:

"Fromaters” mecan and refer oRegulation o)) of the FCDR Regulations,

“Promoter Group" means companies, individuals &nd entities a3 defined under Regulation 2{ 1 Wpp) of the
ICDH Regulations;

“Record Date” shall mean the designated date for the purpose of determining the Fquity Sharcholders cligible
o apply for Rights Equity Shares.

"Regulation 5" shall mean Regulation 5 of the Securities Act:
“Hegistrar® means PorvaSharegisiry (Tndis) Private Linited;

“Rights Entitlement” shall mean the right 1 acquire the Rights Exquity Shares, being nffered vide the Issue, by
an Appilicant, in accordance with the |CDR Regulations read with the SERI Lesise Cirgulars, o the Regorid Date,

“Rights Entitlement Letter™ shall mean an lntimation to be sent by the Regiatrar o all existing Eligible Equity
Sharcholders which will conialn details of their Rights Entitlement based on thelr shureholdings as on the
Record Date.

“RoC” or “Registrar of Companies™ shall mean the Registrar of Companies, Mumbai:

“SEBI" shall mean the Securitles and Exchange Baard of India comstituted under the Securities und Exchinge
Board of India Act, 1992, as amended;

“SERI  Rights  Tssue  Cireslars™  Collectively, SERI  eireilar, bearing  reference  nueber
EERHWCFD T LA CIRPI3020/1 3.

"Beeuritics Act” shall mean the United Statss Sspirities Act af 1933,

"Stock Exchanges" shall collectively mean shall mean the BSE&Mational Stock Exchange of India
Limitedwhens the Equity Shares of the Company are presently dsted.

“Subsidinry{les)” zhall mean the subsidiaries of ihe Compony. a5 defined in Section 2(87) of the Companles
Act, 2013;

“Warking Days" shall have the meaning as defined under Regulation 21 {mmm) of the ICDR Regulations,

I3, The Parties scknowledge and agree that the recitnls form an tibegrul part of this Agreement [n this
Agreement, unless the context otherwise requires:

41 words denoting the singular shall inchude the plural and vice versa;

b} words desoting & person shall inelude o narsal pofion, corporation, compeny pannership, trust or other
emlily;

¢} headings and bold typeface are only for convenience and shall be ignored for the purposes of
irter pretation;
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d)  references 1o the word "liclud® or “inclurding® oc in “particular™ shall be construed to include the words
without lmitation;

&) references 10 this Agreement or 1o any other agreement, deed or aiher instrumesnt shall be construed as 8
reterence to such agreement, deed, or other instrument as may from time to tme be amendad. novated,
supplemented ar atherwise modified in sccordance with s terms:

[v  oreference io a section, chaese, pasagraph, recila) or exhibit ks, anless indicated fo the cantrary, & relerenos
by & section, clavse, paragraph, recital or exhibit of this Agroements

B! all capltalized terms not specifically defined hevein shill have the same meanings issigned (o such feems [n
the ICDR Regulations or the Lefier of Offer 1o be filed by the Company with SEBL and the Stock
Exchanges, in relation o the 1sue. In case ol any inconsistency hitween the definition of sny term as sel
it in this Agreement and the ICDR Regulations or the Letier of OFfer, the definition peovided under the
ICER Regulations or the Letter of Offer shall prevall.

h} referenoes to dates and fimes shall be consirued o be refierences to Indéan dates and fimes;
1} references o the word "days” shall, unless otherwise indicated, mean calendar days:

It references to & statute or satutory provisions shall be construed s & reference 10 such privisions as from
tirne to time amended, consolidated, modified, extended, re-esacted or replaced;

ki references so “difatmen™ of Equity Shares by way of the lssue, unles indicated otherwise, inchudes
references e o “eredit™ of the Egquity Shares to the demat accounts of the suecessfil Applicants;

Ib references to eny legislation or law or to any provislon thereaf shall inclade references to mny such law as
it may, afier the date hersof, from time o time, be amended, supplemented or re-enagied, and any
relerence 1o 4 statutory provision shali inchele any subordinate legislition made from time Lo time under
that provisiong

L SCOPEOF SERVIC

2.1. The Lead Manager shall provide such services as are eustomory in rights offerings of Rights Eguily Shares
slmilar W the Issue, in terms of the Engngement Letlers,

2.2, The Lead Manges agrees 1o underiake all the activities ond fulfill all the responsibilities in this Agreement
and motwithstasding anything contained in this Agreement the Lead Manager shall be responsible in the
muanner 15 provided indiis Agreement. The Lead Manger shall act in accordance with all applicable siatuies,
rules and regulations including, withous limitation, the rules of the Siock Exchangesand of the SEBI
apyicaable in terms of the lssee,

2.3. The Lead Manager shall sct as an independent pany and conduct its dutles anly In sccordance with the terms
of this Agreement and any duties arising out of this Agreerment shall be owed solely o the Comparny,

24. The Company agrees that the Lead Manager shall be the exclusive mannger in respect of the lssue, suibjast to
the terms of this Agreement and the Engagement Letter. The Company shafl not. disrlng the term of this
Agrocment, appeinl any other advisor, lend mamager or similar entity In relation o the Tssae o uny other
equity financing prior 1o the completion of the lsue by the Company without the prior written consent of the
Fead Pamager. During the periadof the Lead Manager's appointment hereunder, other than the Company
publicly releasing information to the Stock Exchangesin complinnee with Applicable Law or regulation, U
Lattrpany sndfor its Afilistes shall not discuss the Issue or any other plocement or issuance and ollotment of
aiy securities of the Company with any third parties (except through the Lead Managee) and i shall
pramptly nodity the Lead Manages if it recedves any inguiry concerning the Equity Shares.

2.3, The: Bosed of the Company shall desermine the Issue Price in consultation with Lead Munoger.

2.6 All allotments made pursuant to the lssue shall be in accordance with the ICDR Regulstions and shall be
undertnien by the Company in consultation with the Siock Exchenges and the Lead Manager,
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2.7. The Parties agree that entering into this Agreement or the Engugerment Letter shall not ensste amy ohligation,
whether express or implied, on the Lead Manager to enter into any underwriting agreement in connection
with the Issue with the Company. This Agreement is not ntended i constitite, and should not be construed
d5 an agreement or commitment betwieen the Parties with respeet to underwriting or purchasing the Rights
Equity Shares,

2.5 The Lead Manager will have no duty or obligation & a fiduciary whether so the Company or 10 any ather
paarty i @ result of this Agresment,

3 FEES

4.1, The frea payable o the Lead Manager shall be as specified in the Engagement Letter and shall be pakd ns per
the milestones mentioned i such Enpagement Letter. Any balance paymentzhall be paid from the cserow
ageownt opened for the purpose of the lssus.

4. EXPEMSES

4. L. The expenses payable o the Lead Munager shall be a5 specified in'the Engngement Leiter. All vut of pocket
expenses shall be borme by the Company, All out of pocket expenses incurred by the Lead Manager on in
relaion by the [ssue shall be reimbursed by the Company.

4.2 The Comypamy has appointed M/sJuris NextGen LLPLogal b5 the legal counsel 1o the Issus in concurrence
with the Lead Manager (the "Legal Counsel to the Isue"),

4.5, The Company also agrees thut they shall bear and drectly pay all expenses related 10 the Issue, incloding
statutory advertising, printing, distribution and marketing costs such as couriess transport charges, Registrar
costs, depository and listing related expenses and any other costs relating to services provided by ouwside
agencies in connection with the lssue, including those of the Lepsl Counsel w the Tssue,

44, All amounts payable by the Company hereunder shall be payable within 15 working days of presentation of
iervaice by the Lead Manager or respective party.

5 I55UE TERMS

1, The Company, in consullation with the Lead Manager, shall decide the terms of the Issue including any
chonges o the terms stated Fensin,

A1 The Company shall not, without the pror approval of the Lead Manages, file the Issiee Documents with
LEBL fSnck Eﬂﬂ'lmﬂ.l-“s or any ather E.ulhunl}' whintsoever.

3.3. The Company shall determine the Record Diate, the lssue Opening and Bssue Closing Dates in sonsultation
with the Lend Manager.

34, Al allocations | Allotments made pussisant 40 the Issue shall be in accordance with the 1COR Regulations
and shall be undertaken by the Company, fn corsultation with the Regisirar,

3.5, The Company hereby decbares that the Equity Shares proposed 1o be Bsued pursuant 1o the 1ssue are amnd will
be free and chear from any liens, charges or any other encumbrances, existing or future, The Company
further declares that the Equity Shases to be fsued purssont 1o the lasue shall ok pori-passe with the
existing Equity Bhares of the Company.

3.6, The Comgany undertakes that it will moke opplications 1w the Swock Exchangesfor listing of the Equity
Shares and shall obtain in-principle approvals from the Siock Exchongesand designote BSE Limited os the
Lhessignated Siock Exchionges. The Company undertabes that all the steps will be taken fior the completion of
the necessary formalities fow listing and eommencement of trading of the Equity Shares at the Stock
Exchanpes.

37, The Company underiakes o appoint a monitoring agercy to manitor the utilization of the proceeds from the
[z5we, I requized, in terms of the [CDR Regulations.
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5.3, The Company heseby confirms, represenis nnd declares theat as of the date of the Draft Letoer of (HYer, it has
complied with or agrees o comply with all the staateey formalities under the Companies Act, and the rules
framed thercunder, the ICDR Regulations, and appleable instructions, niles, regulations and other relevan
dlalutes i enable the Bssuer to indertake the Issue, and the Company confirms, repreaents and declares that it
has complied with (i} all laws applicable o the Company and Affiliates in relation to their respective
hissiness and operations (except where a noncompliance would not, elther singly or in sgRregabe, result in a
Materinl Adverss Changel, and (5i) all laws ard regelotions applicable o the Baeue, including without
limitation, with the following maiters, as applicable:

S.11.

Il
.

IV,

W,

YL

{8l Securities and Exchange Board of Tndia Act, 1992, as amended;

it Securities and Exchange Bourd of Indin {Listing Obiigations and Dischosure Requirements)
Regulations, 2015, as amended

1) fecuritics and Exchange Roard of India (Prabibition of Insider Trading) Regulations, 2013, as
ansanded;

i) Securitics and Exchange Board of Indiy (Subgiential Acquisition of Shares & Tokeovers)
Reguletions, 200 1, &8 emersied;

1=} The listing agreemont exeouted with the Stock Exchangesin connection with the Hating and
irzding ol the Equity Shases of the Compeny;

T Chuichelines, instruetions, rules, regulations issued by the Stock Exchanges:
1] Companies Act, 2013, as amended and the rules thereonder:

I} The Foreign Exchange Managemenl Act, 1999, a5 amended; and

{ii The Prevemion of Money Laundering Act, 2042, as amended,

The Company has obtained authority for the Issue through a resolution passed by its Bonrd on July
052022 and no other consent from the Board i3 required for the Tssue.

This Agreement doas not constitute a commitment, whether express or implied, on the pan of the Lead
Mlanager to wnderwnite or purchase the Equity Shares issued pursuant to ihe 1ssue or to commit any
capital, nor dogs it form an obligatlon on the Lead Manager to enter into any underwriting agreement
or skmilir commitment to fnanee.

The Issue sholl be conditional upan te follewing:

Existence of market conditions before the launch ol the Issue which, in ithe opinion of the Lead
Manager aid theCompany, are satisfactory o lausch the lsue,

The ohsence of any Materinl Adverse Change a8 compared fo the relevant descriptions set out In the
Tszue Docaments,

Finaltzation of the terms and conditions of the lssue, including without limitation, the agprepste
number of Rights Equity Shares, the Issue Price per Rights Equity Share and size of the lasue, 1o the
satisfaclion of the Lead Manager,

The comgpletion of dwee diligence 1 the repsonable satisfactlon of the Lead Manager in order to enable
the Leod Manager to file the due diligerce certificate in acoordance with the requivensents of the FCDR
Regulations with the SEBT and as is customary in issues of the kind contemplaied herein.

The completion of the lssoe Documonts or ey other document in connection with the fssue 1o the
satisfaction of the Lead Mamsiper;

These shall not have eocwrred any regulstory change, or iy development invelving o prospective
regulatary change or any ofder or directive from SERL, Stock Exchanges, ROC or any other Indian
govermmental or judicial or regudatory authecity thot, in the judgment of the Lead Manager is muoterial;
The Company providing autbentic, comed, valid information, repors, saemenis. declumtions,
underizkings, clarifications, documends, certilications [or incorporation in the Draft Letter of Offer, the
Letrer of Offier, Application Form, Rights Entitlement Letler und the Abridged Letter of Dffer;
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VIL  Confirmation by the managemeant of the Compary, prior i the filing of the Dt Letter of Offer /the

Leter of Offer with SERI and the Stook Exchangeste any regulaiory suthoridy, as applicoble, that the
Draft Letter of Offer’ Lester of Offer is complete in all material respects and does not inchude any
untrue stalement of 0 material a1 or omil io state any malerial fact that woubd mistead any potential
investior

B Cempliance with all applicable regulatory requirements fincluding receipt of all NGCEssaTy approvals
and sutherizstions ), Applicable Laws, regulations and guidelines vincluding thase poverning the [ssue)
andl disclosiivs in the Tssue Docaments; all to the renzonable sifsfcion of the Lead Manuger, and

X Certifications, undertakings, custormary ngreements, Inluding, without Timitation, provisions such as
representations and warranties, conditloas a3 1o closing of the Izsue, fiorce majeare. in o fom
reasatnbly satisfactory i the Lead Manager.

+12 The Company shall ke such sieps a5 are necessary te ensure the completion of allotment and dispatich
of letters of allotment ¢ credit to demat accounts and relund orders | untocking of funds 1o the
applicants including non-resident Indians in accordance with the ICDR Regulations and the Companiss
AL, lsse Documents, and any other Applicable Law or regulation, within the statutory tinse fimit, and
in the event of any failuse 1 toke any sack step, pay interest or penilty @ required under Applicuble
Law, regulation of under any direction ot oeder of the SEBI, the Stock Exchanges o¢ regulatory
authority.

413, The Company sholl keep the Lead Manager formally informed of the desils of all legnl proceedings
aned shall mot resort to any legal proveedings in respect of any maiter having & bearing on the Iz
except i consultation with the Lead Marsager,

L4 The Compary has set up an investor grivvance redressil system to redress all Issue related Eflcvances
as required under any law including SEBI regulations,

L13 The Company declures that eyeept os disclosed in ihe lssue Drocuments, the corsent of the Bosrd and
of the relevant bankers o the Company, lenders, and Instugions and Appropriote persons, whepser
applicable, have been obtained ae will be abtained including in relation to any information disclosed in
the lasue Documents, The Company also declares and repiresents that, whenevar required, It has sither
obnined has spplied for, all regulatory epprovals that may be required far the Issue,

316, The Company shall sot access the money rised i the lssue umil finalization of the basis of allotment
o unlil such time a8 may be required under the preseribed laws, The Company shall refund the InGney
riised in the Issuc 10 the Applicants if required 1o do %o for any reason such 85 failing 1o get listing
permission frem the Stock Exchanges or under any direction or order of the SEBL The Compeny shall
pay requisite interest amount i so requined under the laws or directions or the order of the SERI,

217, The Company further declares that the Riglis Equity Shares shall be kssued und alktted free and clear
e nf| Encumbronces.

318, The Company, in consublation with the Lead Manager, sgrees to comply with any restfictions that Ty
b applicabile in respect of marketing of the lssue in foreipn jurksdictions, it any. The Company
sckrowlodess and egoees thut Lhe Rights Equity Shares shal] nar be pegistered iiider the Recurities Asl
and muy not be offered oo s0ld within the United Siabe.

318, The Company acknowledges und takes cognizance of the deemed agreement of the Company with the
SCSHs for purposes of the ASRA process or an alteralive mechanism devised for the Issue.

f. SUPPLY OF INFORMATION AND DOCUMENTS

6.1.. The Company underiakes to provide the Lead Manager ofl information and docurientation required 1o
enahie the Lead Manager to file their due diligence centificate with SEBL The Company undertakes to:

I propare the Issue Documents in complionoe with all the légal requirements connected with the [suwe
that ersable the investors te make a well informed decision with respect 10 an investment in the lssue

Il ensure that the lssue Documents are prepared in complinnee with the puidelines, instructions or other
regulations issued by SEBL the Government of India and any other competent authority in this behalf
andl
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L submil gl the undertakings in the manner required and dely preseribed by SEBL and / or oiber
feguliiory bodies,

6.2. The Company undertakes and declares that for the purposes of the [ssue it shall dsclose o the Lead
Manager all relevant, necessary material and etber §nformation relaling W their business, operations,
financial condition and fnancin] resubs, all pending litigation, any further litigation, mcluding without
limitation &ny enquiry, investigation, show ecause motice, cleims, gomplaint filed by or before any
regulatory, government, quasi-judicial authorfty, tribanal or any arbitration, in eelation to the Company,
ariging uniil the listing of the Equity Shares, In aceordince with the provisiens of the ICDR Regulations, and
will furnizh relevant documents, papers and information relating o such litigstion e enable the Lead
Manager to coroberate the information and statements included n 15e Tssue Discuments.

6.3, The Compary shall extend all the necessary suppoit 10 the Lead Mangger 1o interact on oy matter relevant
o the lssue with the directors and ather key pessonnel of the Compuny, Legal Counsel 1o the lssue and
auditors or any other organization related o the Tasoe, and also with any odher ivlermediaries insluding the
Registne 1o the 13sue, whi may be pssociated with the [saus in any enpacity whatsoever,

6.4, The Compuny declores that any Information made available ar to be mapgk weailable o the Lead Manager or
any statement made In the Issue Documents will be complete and updated in ol materia respects until the
enmmencentent of trading of the Rights Equity Shares tssued in the Bssae and will be true and correct. The
Company firther declares that, no information, material ar atherwise, shall be left undiscioaed by it which
Will have un Impact on the fudament of the concerned regudatory authorities andior investment decision aT
investors,

6.3 The Company shall be solely responsible for the authenticity, comselness, vadidity and ressonableness of the
Information, reports, watements, declarptions, underinkings, clarifientions, documents, certifications
provided or suthenticated by their respective directors, offcers and emgoyees for incorperation in the lasue
Documents. This would also cover information / clarifications / certifications / declorations { salements ele,
provided electranically through e-mail or o0 8 seporate window! data room cresied for the due diligence
purposes, In relation to certain information in the Issue [ocuments, which has been oblaiaed Trom the public
domain, the Company confirms that such information has been and shall be procured from selishle third
porties. The Lead Muonager or its respeciive employees, direciors or Affiliates sholl not be liable in any
manner for the Brepoing except o the sxtent of the infarmaticn provided by the Lesd Manager for Inclusion
in the [ssue Documents, which consists of only the names of the Lead Plasiager and their addresses ond
comtact details.

b6, The Compeny agrees to, unihl the commencement of trading of Rights Equity Shares issued in the Issue and
for & period of 90 days theraafler, (i) immsediaely noefify the Lead Manager and at the reques of the Lead
Manager, immediately notify SEBI, the Stock Exchungesor any other regulafory or supervisary suthoeity, os
applicable, and the lnvesiors, {n} upon discovery that sny information provided in accordance herewlth ks, or
maybe insocurate, unlrue, incomplete, or misleading ar of any filure to provide any materiad inlormations(l)
of developments whibch woald result in the [sme Docoments antaining an wntrue stobement of & muterial
fct or omiting o stale o material fast or omitling o state a mudterial fact necessary in order o make the
statements therein, in the light of the circamstances under which they are made, not misieading; () of any
developments in relation to any other information provided by the Company, Including if such jnformation
has been improperly provided or that its provision or use by the Lead Manager or its advisers would be
unaiitharized ar in breach of any law, duty or obligation, and (4} of any developments which muy impact
continuous listing andior statulory andlor regulatory compllances in relation to the Equity Shares; and (ji)
dischost all infirmation that may have an impact on the judgment af SER, the BoC, the Siock Exchangesor
amy other regubalory or supervisory authority anddor the investment decision of the investar {iii} keep the
Lesd Munager informed prompily of material developmends in the operations or business of the Compuaiy
that may hove any effect on the lasue md [iv) notify the Lead Manager prompely of material [iigation
imvolving the Compony thal may hove malerial efoct on the nperations or business of the Company and the
Ismuie.

6.7. The Company sccepts full respansibility for comsequences, il any, of moking a false satement, providing
misleading infositation or withholding or concealing material facts which have a bearing on the lasue or
which could affect the investment decision of an investor, The Lead Manager shall have the right 1o withhold
sbmisgion of lssue Docurents o SERNS10ek Exchangesin case any of the particulars, information etc,
called fior is not made available by s Company.
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6.8, The Campany declures that any information made avoilable to tbe Lead Manoger or any =atement made in
the lssue Documeats will be complete in ofl respects and will be true and correct and that uader no
cirgumastances will it give any Infermation or sistement which s fikedy o mizslesd the concemed regulstory
authorities andlor investors. The Company further declares that it will disclose all information, material or
otherwise, which wounld have an Impaset on the judement of the copecened regulatory sutharities anddor
{ovestors.

6% The Company underiakes to fumish complete audited arnuul repoei(d), combort letter(s) wber relevont
documents, papers. information relating te pending litigation, eic. to ennble the Lead Munuper 10 corroborate
the information and statements given in the lssue Documents.

b6.10.The Company shall fumish such relevant information and particulars regarding the Isue as may be

required by the Lead Manager 10 enable them 1o conse filing of such pos Tssoe FEports 48 imny be requined
by SEAL

£.11, The Comgarry shall Fornish all documents io enoble the Lead Manager 1o coerokornte the information given
in the Issaue Thcuments have been provided, All necazaary information shall be made pvailable to the Leopd
Manager and undes no circumstances, the Company shall neither give nor withiold any informstion whsch
i% likely to mislead the invesors,

6.01.The Lesd Manager shall have dhe dght io request for any mEcesiry reports, undertaking, documents,
papers o information from the Company o enable the Lead Manager 1 certify that the statements mode in
the Issue Documents. sre lrue, cormrect, complete and net risleading, and do mot contain any omissions
required o mike them rue, correct, complete and nat misleading.

fi.13. The Company shall keep the Lead Marager informed, if they encounter ary difficulty due w0 dislocation of
communication: systems or ony other adverse circomstance which s likely 1o prevenl or which has
preveated compliance with its obligatlons, whether statutory or contractusl, in respect of any matter
pertuining to the [ssue. including matters pertaning to allotment and dispatch of refund arders, -andior
demat eredits for the Rights Equity $hares. The Company shall update the Infrmation provided i tha
Lead Manager and duly communieate to the Lead Manager, any change subsequent io submission of the
Ismie Documents to the soncerned regulitory autharities and also subsequent to dispateh of the Letier of
Offer bul pries b commencement of trading of the Rights Equity $hases offered in the lssue, which would
make the infrmation contained in the Issue Docesents mislesding or contain an omission in &ny material
TRsp,

6.14. The Company acknowledges and agrees that all information, documents and satements required for any
purpose relaied to the lssue, the ssue Documents will be signed / authenticated by thelr rE@pective
authorized signotories it requested by the Lesd Manager and that the Lead sinrager shall he entitled 1o
assurne without independens verlfication that such signatory, is duly suthorized by the Company. a3
applicable, o execute such docurents / statements and that the Company shall be hound bv such
ahlipations.

f.13. Bubyject 1w the provisions of Clause 13 heveof, the Company agrees thar the Lead Manager shall at sll fimes
and @s they deem sppropriste, have access W the directors of the Campany, subjact to reasonshle notice,
arwl odher key manageral persannel of the Company and with prior approval, the external advisors, thereof,

6,16 The Company, its Group Company, Subsidiaries (if any} and keirt Ventures {if any) undertake and declars
that they shall disclose to the Lead Manager all pending Htigation known and available to the Company, its
Giroup Companies, Subsidiaries and Joint Ventures or in relution o the Rights Eouity Shares o the exténd
known o 1he Company, fts Group Companies, Subsidiaries and Joint Ventures until commencement of
truding in the Rights Equity Shares, and shall famish such relevant information relating to the said
litigation 0 o8 o enable the Lend Manager o corroborate ihe Information and sialemonis glven in the
lasue Docaments,

6.17. The Company undertakes 1o furnish such relevant information and particalars for the purpose of the Jssue
a5 may be requised by the Lead Manager t enable it 10 cause filing of such reports in time ns may be
required by SERL, Stoek Exchangesandfor other regulatory bodies and 1o enable the Lead Manager o file
the due diligence certifionte as required under the ICDR Regulations. The Company furiher undertakes to
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provide e investors such information and particulars in relation o the [siue as may be required by
Applicable Law and odvised by the Lesd Mannger.

6. 1% The Company agrees that the obligations of the Lead Matager under this Agreement and the Engagem cat
Letter apart frorm ather things shall als be subjent to the recelpt by the Lend Memeger of the follnwing
chscumenis:

Gulb.l. O the date of the Drafil Letier of Offer and on Closing Date, an opinion from M Mndspriglhd
Logal Legol Counsel so the [ssue, as to Indian law- and

6,182, On the date of the Draft Letier of Offer MLetter of OFfer and on the Closing, Date, a letier in form
and substanee sutisfactory 1o the Lend Mannger, from Mds Kailash Chand Jein & Co. Chartered
Accountants, the stutory seditors of the Company {*Statulery Auditor"), containing statemenls
and information in 0 manner satisfactory 1o the Lead Mansger / in n format predelined and agreed
W between the Statulory Auditor and Lend Manages with respect 1o the finansial statements and
eerlain financial (nformation contained in or mcorpomted by referonce into the Tssie Crocuments,
and each such lefter shall use a "cut—of™ date not sarlier than date three days prier (o the date of
such letier, nx muy be mutually devided between the Stutwory Auditor and the Lead Pannger.

6183, The Company acknowledges that it is not relying an the advice of the Lead Manager for tax, legal
or peoounting matlers, it is secking and will rely on the advice of its awn professionals mmd
ndvisars for such metiers and will make an Independent gnnlysis and declslon regarding 1he Issue
besed upon such advice.

T REFRESENTATIONS AND WARRANTIES OF THE COMPANY

In eddlition o whal is stated in theliraft Leer of Gifer /Leuer of Ofler, the Cammpany represenis warmnts
and agrees with the Lend Manager, ss of the dase hercol and as of the Closing Dete, 03 follows:

7.0 1 is duly incorporated and validly existing under the lsws of India 1t has full power and authority 1o (5)
exgeute, deliver and perform under this Agreement. (il make and comsumsmuge the Issue, and (k4
eonsummabe the other rangactions contemplated By this Agreement and the lssus Docoments {collectively,
the “Transnctions”); und all necessary actions have been duly taken by it to suthorize the execution,
delivery, performance, making and consumenstion, a5 the case may be, of the Issue end the Transactions. 1t
has full power and capicity to conduct its busiresses as described in the Issue Documents ond is lawdlally
qualified to do business in those jurisdictions in which it conduces basiness, 1o the extent s required snd
no steps have Been taken foir B winding up, liquidation or receivership in ench other jurisdiction in which
such qualification is required, whether by reason of the vwnership, leasing or operation of property-or the
eanducd of business

12, The Company is solvent and the Company has no reason 1o believe it shall cease o be 5o in the pex 12
mortns. As used in this sub-Clase, the term “Solvent” means, with reapect to o particular date, that on
such date {i} the present fair market, value {or presens fair saleablevalue) of the asets of the Company am
niM less than the ool amount required 1o pay the labilities of the Company on i3 wdal existing debts and
lnbilities (including contingent liahilifies) s they become due nnd pavable, G0 the Company i= able to
realize upon its assets and pay its cebls and other [nbilities, contingent lakilities as they mature 2nd
becomie due and payable in the normal course of business, (i} the Compary 1s not & defendart in any civil
action that in the revonable expectation of the Company would resalt in o judgment that the Company is
or would beeome unable e satisle, and (iv) except & stated in the Deaft Ledtsr of Offer and the Letler of
Cifer, the Company has not received any potice under, Irsolvency and Bankruptoy Code, 2016, Section
1302} of the Seeuritization and Reconstnaction of Financial Assets and Enforcement of Scomrity Interest
A, N2 ar similarly Applicable Laws in any jarisdiction outside India, or having received the notice, the
claien uader the notice has not remalned unsatisfied for 3 period of 80 days or mare.

7.3, The Company (i) is eligible under Applicable Law and regulation to lssue and allol the Rights Equity
Shares in the Issue, and complies with (and shall comply with prioe to allotment, as applicable) all
conditions and requirements under the ICDR Regulations, {if) complies and shall continue t comply with
all the applicable provisions of the SEB] {Listing Obligatinns and Thsclosure Requirements), Regulation,
2015 (the "SEBI Listing Regulations™}, all the statutory formalities under the Companles Act, the ICDR
Fepulstions, SEBI regulaiions nnd mules amd olher relevant stnfutes to ensile i o make the lssue, all other
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legal requirements connected with the Tsoe, and (§ii) confirms thet all of the outetanding Equity Shares,
eweepl fivr the Rights Equity Shares, are listed and ndmitted for trading on the Stock Exchanges,

TA. The exection of this Agreement, the 1ssme Documents and all documenss related thereto, bave bean duly
asuthorized by all necessary corporale action, and this Agreement, the lssue Docunents and all docements
related thereto have been or shall e duly executed and delivered, and each is, or shall be upon execution, a

legal, valid and binding obligation of the Company enforceable agninst the Company in accordanee with
s 1EtTE.

7-3. The mshorized and issued dbare capital of the Company conforms in all respects o the description thereof
contained in the [sue Documents. The Right Equity Shares cotform to the description thereof contnined in
the Issue [Focuments und such deseription i) ks rue and cormect in all respects and (1F) containg &0l material
disclozures. which are frue and sdequite to enable investars T make an informed decision as 1o the
inwvestment in the lssue, All of the outstanding or issued share cpite! of the Company (7) has been duly
authorized, (1} is validly issuwed, flly paid and {il) was not fsseed in violation of any pre-emptive or
similor rights, '

T4, The Company has net issued Equity Shares in the preceding one vear far consideration other than cash.

73, Neither the Promotermor the Directars of the Company and their relatives hove purchased or sold specified
sewariches of the Company during the preceding six months.

T8, Thete & po inlention, negaiations and consideration of the Company to alier the capital structure by way
of split ar consolidation of the denomination of the shares, or issve of specified securities, within g period
of six mwmths from the date af opening of the lssue

7.9, The Right Eguity Shares have been duly and validly authorized and, when issued or sold, as the case may
be, and when delivered against payment thereof, shall be validly Bsued and subscribed for and fully pald,
shall lave atached to them the rights and benefits specified 2 descrbed o e Tssue Dacuments snd, in
particular, shall renk porf pacey in all respects with atl sther equity shares, shall not be subject to-any pre-
eenptive ar other similar rights in relation o the transfer twereal and shall be free und clear of any
Encumbrunces whalsaever,

7.0 The bsstie Diocuments {and, i amended or supplemented, a3 amended or supplemented of such date);
TR comply with tse requivements of all Applicable Lavs; and

T3, contins.gll Information which i material in the contest of the Issue and such [nformatkon (i) is
trie, eommplete and correct in all respects and (L) coniains ol moterinl disclosures which are true
and adequate (o enable nvestors to make 2 informed decision o 06 the frvestment in the [=see.

Tl 1. The 1ssue Diocuments, at the respective dote thercof, does not s shall not on the Closing Date (and any
nmesdmient or supplement thereto, at the dates thereof does nat, and at the Closing Date sholl not) contnin
any untrue datement of & matertal fect or omit (o gabe any moterial fact neccssary b make the statements
therein, in the light of the cireumstances uider which thay were made, miskeading.

T2, Except as disclosed i the l[ssue Decuments, the Company Bas ol necessary  licenses,  consenis,
nuthorizations, approvals, orders, certificates arid permits 1o own, leass, fivense, operte ond use thale
respective properties and assets and to conduct their respective businesses in the manner deseribed In the
[s5ue Documents (*Licenses™); and except as will he dischosed in the Teoe Documents, the Company s in
complianss with the wrmns and condiifons of all such Lisenses; all such Licenses are valid and in il force
and effecty there wre no proceedings pending or, o the knowledge of the Company, threstened or
eontemplated, relating o the revocation, medification or non-renewal of any such License: Further, in the
ease of Licenses which are required in relation to the Company®s businesses and huve not yet been
ahtained, the Company undertakes 10 make the necessary applications for obeaaining sueh Licenges,

T.13, Except a5 described in the Issue Documents snd except that such motters ns would not, singly of in
aparegate, resullin g Material Adverse Change, the Company (i} is in cemplionce with all applicable lavs
relating o the protection of heman health and safisy, e environment or hrzardous or toxic substances or
wasles, pollulanis or contaminunizs CEnvironmental Laws™), (i5) has received all material and MECEsiany
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permits, licenses or other approvals required by uny applicable Environmental Laws as muy be required,
und (i) = in complisnce with all applicable tenms and conditions of any such permit, license or npproval;
there e o pending or, 0 the best knowledge of the Company after due Inguiry, threstened
acdministrative, regutatory or judicial sctions, suits, demands, demand letbers, olnimes, liens, notices of nom-
complisnce or violaton, investigation or procesdings relating to any Environmental Luw ngaing the
Compary. Excepe a5 disclosed in the Issue Dociments and except that it would not, singly or In the
nppregsie, fesull oo Materiol Adverse Change, there ane no costs or liabilides associnted with
Environmental Laws (including, without limitation, any capital or operiting expenditures required for
clean-up, chosure of properties or compliance with Environmental Laws or any permit, loense or approwval,
any related constraints on opersting sctivities and any podential liabltities to third parties);

~The: Intelicetual Froperty comprises of all the intellectual property rights necessary or desizable for the

eomduct of the business or operations of the Company as currently eonducted and as described in the Tssue
Bacaments; excepl & disclosed in the lssee Documents, the Company has not received any notice nar is
atherwise nware of any infringement of or conllict with assaried rights of others with respect Lo any
Intelleciunl Property or of any facls o circumstances which would render any Tnseflectual Froperty invalid
ar inndeguale 1o pivlesl i$s interest theeein,

P15 Excopt a5 disclosed in the Isaue Documents, there are no masterial kabour dispates with the employees af

the Compary and the Company is not swane of any muterinl existing or threatensd labor disturbance by the
emplyess of any of its principul customers, suppliers, agents or controciors,

116 The Company owns ar leases all ropérties a5 are necessary for the onduct of their tespective operations

as presently conducted ond o natice has been received of any claim asseried that is adverse to the rights of
the: Company as the case may be, under any of the leases mentioned above, or affecting the rights of the
Compary as the case may be, (o the continued possession of the lesed premises under sny such lease,

T.17. The Company is insured by insurers of recognized financial responsibllity sgsinst such losses and risks and

in such wmounls as i3 prdent and customary fir the respective businesses in which they are engaged: all
policies of insurance insuring the Company and its businesses and assets are in full force and effect and the
Company s in complionce with the terms and conditions of such policies and Instruments of insaranee:
there are no claims by the Compary under any such policy or instrument of insurance as to which any
insurance compary s denying lisbility or defimding under & reservation of rights claase; the Company |uas
not been refused any insurmnce coverage sought or upplied for, and the Company does not have any reason
to belicve that the Company shall not be able to renew such existinglnsurance eoverage s and when ssch
coverge expires oblain similar coverage as may benecessary o continue thels respective busingsses at o
cast that would not résult in o Materin] Adverse Change.

TIE. The issue aod alkement of Equity Shores, the execution, delivery and performanee of this Agreement amd

the Engagement Letier and ciher transaction docurments 10 which the Company is a parmy and the
consummation al any of the tmnsactions contemplated thervin do not snd will not, whether with or without
the giving ef notice or passage of time, conflict with or constituic & breach or violation of, or defaalt or
Default Repayment Evert (a5 defined bedow) under, or resuli in the creatlon or imposition of any lien,
charge or encumbeance upon any propesty or assets of the Company pursuant o (a) the memorndum of
nssociation and aricles of o cintion of any of the shovementioned entities; (b exeopt n: diséinesd in the
Issue Docurments in respect of consents fram (he lenders of the Compory (or the Issue, the terms af any
indemure, contract, lease, mortgage. deed of trust, note agreement. 1oan ngreement or other agresmenl,
obligation, condition, covennnt o ather Instrument 1o which any of the Company are a party or by which
they are bound or @ which any of their propertics or assets are subject, or {c] any applicable taw, sanme,
regulation, rule, judgment, order or decree of any govermment, goveramental or regulatory bady or court,
administrative agency, arbitrator o other maharity, domestic or foredgn, having jurisdiction over any of the
abowvementioned entities or any of their properties, assets or operations. As used herein, a “Defsult
Repayment Event” means any event or condition that gives the holder of amy note, debenture or other
evidence of indsbtediess {or any person seling on such holder's hehalf) the right o require the repurchase,
redernption or repayment of all or & portion of such indebiedness:

7,19, The Company has eccurately prepared and Simely filed all tax returns, repors and other informatlon which

are required 1o be fled by or with respect 1o it or has recelved extensions with respeet thereof: all faxes,
asseasments, fees and other povernmental charges due on such returns or pursuant (o any assessment
received by the Compuny which are lmposed upan it or any of thelr respective properties or assels or in
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respect of any of their nespective businesies, income or profits have been fully paid when due, other than
taxes o charges that are being contested in good faith by appropriate proceedings promptly initiated and
diligently conducted and with respect to which adequate reserves or ather appropriate provisions kave been
made or 05 pppropeintely disclosed In the Company's annual report, &% applicable, 83 réquired and in
accordance with the applicable accounting standuids.

P20, Exoopt a8 disclosed in the lsswe Documients, there have been ne lnbour problem, dispute, alowdown, work
sloppage strike, lockout or disturbanee invol ving the employees of the Commpany, which could result in o
Material Adverse Chunge, exists or, to the krwwledae of the Company, is Inusinent o threatened, and the
Company is not sware of any existing or imminent labour disturbance by the employvess which could resalt
in o Material Adverse Change, The Company is not aware of any director or key managerial persotine] of
the Company who plans to terminate thelr position or employment with the Company, except 1o the extent
such termination either singly or together with ather such terminations, would ot ressonably be axpected
to result in 0 Materind Adverse Change. Except as disclosed in the |ssise Documents, there are no amounts
oWwing or promised to any present or former divectons o key managerinl personnel of the Company, olher
than remuneration accred or for relmbursemens of business expenses and no directors or key manapenen
persannel of the Company have given ar have been glven potice terminating their employment;

T.21.The finoncial and other records of the Company {a) constilule s mavierially sccurate record of the mnter of
the Company, (b) do not comtaln any: meaterlal defects, discrepancies or inaccurneies, und, &) &re in the
possession of catral of the Company, Na natice has been received by, or allegation has been made agninst
the Company that any of the records arc incorrect or should be rectified

.22, The Company maintains wnd keep acourate baoks and records and muantzine 4 svatern of internal
neepunting contrels sullicient o provide reasonable assurince thar (i) tramaactions are executed n
accordance with the management's general ond specific authorizations: (i1} tmnsactons sre recarded as
necessary Lo enable the prepamtion of fancial stwrements fn candormity with the Ind A5 and to maintais
secountability for their respective assets; (Fi) access to assels of the Company is permitted only in
wocordance with the management's general or specific authorizations wnd {iv}) the recorded assets of the
Company are compared to existing asets at reasonable intervals of time, and appeopriale action is taken
with respect to any differences,

7.13, The Company will not, without the peier writlen corsent of the Lead Mangager, during the period siarting
from the date hereof and ending 180 days after the Cleging Date, {i) iasue, offer, lend, pledge, encumber,
sell, contract 4o sell or issae, sell any option or coatract 1o purchase, purchass any option confract o 20l or
Issue, grant any option, right or warrant to purchease, lend or othérwise transfer ar digpose of, directly or
indirectly, Equity Shares or any securilies convestible inta or axircasable or exchangeable for Equity
Shares, other than wllatment of equity shares ar grant of opfions pussuant to the employes stock: option
acheme and allodments pursuant o eomversion of Chptionally Convertible Debentures of the Company held
by the lenders; or (i) enter into any swap or other agreement that transfers, n whole or in par, any of the
econemic consequences of ownership of Equity Shares ar any securitics convertible inta of exerciznble as
ar exchangenble for the Equity Shares; or (lii) publicly antwunce any intention to ender imo any trmsaction
described in (i) or (if) above; whether any such transaction deserited in (1) o (i} above is to be settled by
delivery of Equity Shares or such other secirities. in cash or clherwiss o {iv) indulge in any publicity
activities prohibited under the ICDR Regulations or under the taws of any Jurisdiction sther than India in
which the Equity Shares are being offered, during the period B which it is prohibited ender each such

laws;

724, The Company docs not possess any infermation {ncludig withoul limitation any information reparding
anly materiil or price-sensilive change or prospective material or price-scasitive chonge) concerning the
Company that is not in the public domain b which i required in be dizclosed under Applicable Laws and
regitlations in India, including the listing rules of theSinck Exchunges,

7.25. The aunditied finuncial siatements of the Company, brgether with the relpted anmexunes and notes ncluded in
the [saue Documents: (1) are prepared in aoccedance with Ind A% applied on 3 consistent basis throvghout
th: periends invelved and in conformity with the requirements of the Companies Adt, (ii) were audited in
accordance with Indian generally acoepted awditing standards, wnd {iii) preseat, trudy, firly and acourniely
the fitmncial position of the Company as of and for the dates isdicated thereln and the statemend of profi
and koss and cash MNows of the Company for the periods specified. The supporiing annesures and noles
present truly, fairly and accurstely and in sccordance with Ind AS the information required io be stabed
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726,

T35

T28,

7.0,

730,

therein, The selected fnascial data and the summury firancial und operaling informstion included i ihe
Letter of Cifer present, truly and fairly, the information shown therein and have been extracted correctly
Freems the audited standalone and consolidated fnancial staements of the Coim ey,

The Company represents thath's Nemani Garg Agnrwal & Co. Chartered Accountants are a duly
ppointed “expert™ under the provisions of the Companies Act and have prepared the audited conaolidated
financiul statements, and the statement of special tax benefits, included in the Leter of Offer, In their
cupucity as an “expert™ under the Companies Act.

The audited fnancial statements of the Compuny, tngether with the related snnexures ond notes o5 of and
fior the period ended March 31, 2020, 202 1a0d 2022 (1) are prepared in aceordance with Ind A% upplied on
@ consistent basis throughout the periods involved and in conformity with the requirements. of the
Companies Act, (f) sudited In accordunce with Trdinn penerally sccepted auditing standards, ard (il
present, truly, firly and scourately the fingncial position of the Company 55 of and for the dates indicated
therels and the statement of profit and loss and cash flows of the Company for the periods specified, The
suppoting annexures and oisles, ircluding with respect b investments and dispositions or sales by the
Company, present truly, fairky and accurately and in sceordance with Ind AS the information required 1o be
stited theredn,

Ihe selected financial information which are included In the lssus Doeuments presend fairly, the
nfiemation shown therein and have been compiled on the basls consistent with that of the relevand
financial stitements of the Compary. The operating results and operating information iscluded in the fxsae
Paocuments has been compiled in o form comsistent with the practice generally acoepted by in India and
correctly reflects the operading resulis and operating information for the Company, The Company has
furnished and wndertakes to furnish complete audited financial statements fkeng with the suditors’ reparis,
certificntes, annual reports and other relevant information. decuments and papers o cnoble the Lesd
Manager 10 review all necesaury information and stutements given in the Issue Documents,

Since the respective dates os of which informution is given for the preparation of the Issue Docaments and
until the date of the Drafi Letter of OfFer Leter of (Hfer, except o5 may be otherwise siated thersin
including the proposed ehanges, there has not been (1) any Material Adverse Change in, or any adverse
development which rmaterially affects, the hisiness, prisipects, praperly or mssets of the Company or in the
results of operutinns or Nnancial condition of the Company {ii} any ansaction which |5 naterial o the
Compary except foe ansaciions entered inte in the avdingry course ol busingss, i) any Lobilitdes or
ohligations, direct or condingent, incurred by the Company which would result in n Material Adverse
Change on the Company, except for linhilities and abligations incurred in the ordinery course of business,
o (v} any changes in the share caghial or owslanding indetedneas of the Company, which are material to
the Company or any dividend or distribution ol any kind declared, paid or mude on any equity shares af the
Company, other than cash dividends in amounts not grester than the amounds declared, paid or mads
historically, noe Is thers nny agreement by the Company to buyback any of its Rights Equity Shares,
Except as described in the lssue Doounents, since the end of the Company's most recent audited fiscal
year, there has been (1) no material weakness in the Company™s intemal control gver financial reporting
Uwhethier or not rermadinted) and (i) no change in the Company’s internal control aver fimamzinl reporting
that hos materially affected, or |s reasonably likely to materially affect, the Company's intemal cantral
over flnareizl reporting.

All muterial trnssctions, including any indebtednes, lnbility or obligation, between the Company and {iy
Affileates of the Company, (i) emitics over which the Company has a ssgnificant influence or which has p
significant influence over the Company, (iii] persong awning an inferest in the votlng power of the
Company hat gives them significant inflsence over the Compemy fincluding relatives (= delined in the
Companies Act), if' applicable); (jv) mnagement personnel hoving muthority and responstbility for
planning, directing and controlling the activities of the Compuny (inclueding directors and  senipe
manggement of the Company and their refatives), or (v entitles in which mione than five per cent of the
viring power is owned, directly or Indinsstly, by uny persen deseribed in (i) ar () or entitics over which
such person is able 1o exercise significant bnflucncs (including entities owned by directors or major
shareholders of the Company and entities thar have & member of key monegement in common with the
Comapany J, (vi} have heon and are fale ond eonducted oo &n anm's length basis on terms na less faverable o
the Company than could be obizined with an unaffiliated third party and the profits penerated from such
lmnsaotions have arisen from Jegitimate business trapsactions of the Company with such entities and {vil)
are adequately disciosed inall materinl respects in the Issue Documents.
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7.3 The Company is not engaged in any trading sctivitics involving commodity contracts of other trading
eontracts which are not currently traded on & securities or commodities exchange and for which the market
volue caniod be determined.

132 Al descriptions of contracts, agreements. lnsruments or ather material documents described in the lssue
Documenss, including contracis, Bgrozmeals, instruments or other materinl documents, are accurade
descriptions in all meterinl respects, fiirly summarize the somtents of such coniracts, ngrecmsents,
instraments or documents and do pat emi any malerial infeensation which affects the Impart of sach
desuriptions, There sre no cantracts or documents that would be required 10 be described in the Issue
Documents under any Applicable Law that have not been 5o deseribed. The Company has full power,
autharily and legal right 10 enter into, execute, sdopl, assime, Issue, deliver and perfrm iz obligations
inder all coriracts and aErecaecids muterial 1o the business of the Conpany (ihe “Material Costracs”),
and has authorized, execused and deliversd casch of the Matedal Contracis, and such obligations constituie
walid, legal and binding obligations enfirceable against esch of them in accordence with the terms of each
Material Contract, Except a5 dischosed in Issue Docurnents esch Material Contract is in full foree and
effect and nome of the parties o any of the Material Contracts is In beagch or dedaull in the perfarmance or
obzervance of any of the tems ar provisions of such Maternl Contracts, Thy Company has nat sent or
receivedany communicition regarding termination of, or inbenticn md do renew, ooy of the Maberial
Comtricts, and no such tenningtion or non-renesul has been threatsned by the Company or any olher party
lov any Materlal Controc, -

T35 The statemends in the Issee Docoments undis he section “Waenagement s Disonssion omd Analyels of
Fimancial Condition amd Reswits of Ooeration™ sccurnfely and Tully describe; 7)) {a) the acoounbing
policies that the Company Beliove to be the most impertant in the portrayal of the Compeny’s finuncial
candition and resulls of operations and which require mansgement's mist ififficult. subjective or complex
Judgments (“Critical Accounting Pollcles™), (b) the uncertintics affecting the application of Critical
Acoounting Policles, and {c) an explanation of the likelihood that moterially different amounts woald be
reporied under different conditions or using different assumption; and (if) (&) all material trends, demands,
commitents, events, urkertninties and risks, and the patenitial effects thereof, that would materially affect
liquidity and are reasonably fikely o ocour; and () nooe of the Company is engaged in any transactions
with, ar Isas any obligations o, uny unconsolidated entities (i any ) that arc comdractunlly limited 1o narow
netivitles that facilitate the ransfer of ar access (o asseds iy the Comgeny, including stractured finanee
enditics and special purpase entities, o otherwvise engages in, or has any obligations under. any ofhalance
sheel ransaclions o amangements. As ussd herein, the phrise ressonably likely refers o a disclosure
threshold lower than more likely than not: and the descriplion set out in the Tiswe Docaments under the
section “Muawggenent s Discussion gnd Amalysis aof Fironcial Condition and Resulte of Operations™
presents fGirly and accurately the faciors that the management believes have, in the past, and may, in the
freseeable future, affect the business, finonclal eondition and results of oparations of the Company,

T.34. Ench eonsent, approval of any regulatory authority or Stock Exchanges or lenders required in cofinection
with the execution, delivery or performance by the Company of this Agreement, the [ssue Documents und
— all documents. related therets, in connection with the conduet and comsummation of the [ssue and the
Trumssctions, have been neceived. done or obeained and are in full force and effect or, as the case may be,
shall be received, done or obtained and Be Tn full force snd effeet prioe G the time ash consent,
tmdertaking. approval, authorization, reglstration, filing and dechration is required.

133 The Company is in compliance with the requircments of al| Applcable Law, including the SEBI Listing
Regulations, the ICDE Regulations and the Companies Act, in respect of corporile govemance, including
with respoct o constitwtion of the board of direceoes of the Comparry and the commitiees thereal

L3 The execution, dellvery and performance by the Company of this Agreement, the [ssue Documenss sad all
dacuments reladed theretn, and the candyce and corsummation af the Isage, and the Transactivns, skall oo

7.36,1. contruvens, result in any breach of, ar constitute o defaull under, any indenturs, mortgase, deed of
tus, loon, purchase or eredit agrecment, lease, corporale charter or by-lnws, or any other

agreement or nstrument to which the Company is boand ar by which it g iy of s respective
properties may be bound;
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136.2, eonflict with or result In 4 bremch of ary of the terms, conditions or provisions of amy order,
judgmeiil, decree, or rullng of any court, arbitratar or govemnmental authority appiicable G the
Compatiy; or

T.363. vielute any provision of any statute, law or ather rule or regulntion of any povernnwenial autharity
spplicable 1o e Company,

737, The Company underiakes to pay all stamp duty, other issuance or transfer 1aves, duties, other similar fees
or charges required 1o be paid In conneetion with the execution, delivery and performance of (s
Agreement, the 1ssue Documents and all doouments related thereto, or the conduct and consummstion af
the Tssue and the Tramssctions,

T.38.5ince the dute of the lates aodited Mnanclal datements of the Comparry inchaded in the Issue Documents,
the Company has not: (1) entered inte or assumed or agreed (o enter into o asume any contvact or
meemirandum of understanding, (i) incurred or agreed m incur any lisbility (including any contingest
liability ) or other ubligation, (i} nequired or disposed of or agreed 1o acquire or dispose of any basines ar
iy oiher pssel, of (iv) assumed of sequired or agreed 1o assume or ocqulre any liabilities (i luding
contingent Tiabilithes), that would be material 1o the Company and that are not stherwize described in the
Iszue Documenis

T.38. This Apreement conforms in all material respects 1o the statements relating 10 it contained In ihe Issoe
ictiments.

T4l Except as disclosed in the 1ssue Docaments, there ore mo (i) legal, governmental or other proceedings for
statutory violations or economic efferces that would materially and sdversely affect the apensions o the
Financial position of the Company and () procesdings or matters of moral murpitude or criminal abdlity,
pending or. o e keawledge of theCompuny, threatened to which the Company is a party other than
proceedings accunviely described in all material respects in the [ssoe Docoments.

T4 The Company has no knowledge of ony face or Infermation conceming the Company or the operations,
sssets, eondition {finunciad or atherwise) or prospeess of the Company or any price semitive information o
terms of the listing agreement read with the SERT Listing Regulations with the Stock Enchanges that are
regjisired 1o be made generally availoble to the public and thal I ol been, aris pot being, or shall not be,
made genemlly availabls to the public through the Issue Documents of otherwise and which is hikely 1o
have a Materially Adverse Effect on the Company.,

TAL The Compaity represents and covénants that it will use the procceds of e Tssne exclusively in the manmer
sel forth in the section titled *Olbjecls of the foswe” i the lesue Documents, and will e, directly or
indfirectly, use the proceeds of the lesue, or lend, contribute otharwise make nvnilabie any such pracesds fo
iTlJ-' F’E”“‘“.I-

la} 1o fund or cillate any sdivites or business of or with any Person or in AN COUMrY of lerritory
that, a4 the time of such funding or Faciliation, is the subject of snctions s defined under LS.
Securities Act, 1933; or

{b in any other musner that will result in a violation of sanctions by any Person (neluding a Person
participating in the Issue, whether as advisar, Invesior or etherwiss).

743 Meither the Company, its Peomtoter, por any of thelr respective dirgctors, officers of employees nor zny
persons aoting on their hehnlf;

&) laa Resiricied Pary: or
(by Has received natice of or Ls awire of any claim, action, suit proceeding or investigntion against 11 with
reapect b Sanctions.

744, The Company represents and undertakes thal nefther (a) the Company and its Promoter, Promoter Group,
Group Companies, Directors and Affillates, nor (h) the companles with which any of the Aflizles,
Promoter and Directors of the Company; are or were asseciated a5 & promder, ditector or perton in
control, are debarred from buying sclling dealing i securities or prohiblied from neoesaing the capial
markets uncer any onder or direction passed by the SEBI or ay. olber regulatory or sdminlstrtive
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authorily of agency or have proceedings alleging violations of securities laws initlated or pending aguinst
ther by quch outhiorities or agencies.

745, Neither the Company nor the Directors, Promoter, the Promoter Group, Group Companies, eompanies in
which the Direclors of the Company are directors, bave been declared ns wilful defiulter by BKBL or any
ather povernment autherity, hive not been declared or sssociated with any vanishing company, and exeept
i disclised in the Issue Documenits, SEBI has not initisted any action againe them nor have there been
any violations ol securilies lows committed by them in the pust and no such procesdings ane pending
apainat the Company of tham,

746, None of the Promoter or the Directors of the Company has been declared a fugitive cconomic offender
urder section 12 of the Fugitive BEconsmic Offenders Act, M8,

7.47. None ol the non-independent directors of the Company, and to fhe est knowledge of the Company after
due ared careful enquiry, none of the independent directors of the Company are, o were directors of any
compary ot the time when the shares of such company, except for the Issuer Company were (1) suspended
fromn trading by any Siock Exchangesis) during the five yenrs preceding the dae of flling the Letier of
Offer with the SEBI and the Siock Exchanges; or (6} delisted,

748, Except & mentionsd inthe Draft Letier of Offer and the Leiter of Offer, the Company represents that, (a) it
is not in default of the terms of, or there has been no moterial delay in the payment of the principal or the
interest under, any indenture, lease, Joam, credit or other agreement or Instrument 10 which the Company (s
party te or under which the Company's assets of properties ane subject to, {b) there bas been mo defoult by
the Company of any covenants under any fndenture, lease, loan, credit or other ngreemen of indtrisnent o
which it is a party 10 or under which the Company's assels or properties one subject to, and (¢) thens has
been no notice of communication, written or otherwise, issued by any third party 10 the Company, with
respect to any default or violation of or seeking scceleration of repayment with respect to. any indenture,
lease, bean, credit or other agreement or insirument to which the Company 13 a party 10°or under which the
Company's assets o propertics sre sobjec to,

7.49. None of the Company. its Affilisles or any person acting on its or thelr behalf has engaged or will engage
in directed selling effors with respect to the Rights Equity Shares and the Comgany, i1s Aflilintes and
porson neting on its or their beholf have complied and will comply with the offering vestrictions
requirement of Regulation S of the Securities Acl, .

F.30. The statistical, industry and markei=related data, i any, incleded in the Issue Doouments is based on o
devived from sources which the Camguny believes to be reliable and are reproduced accurately in the 1ssue
Documernls.

T.51. Adter March 31, 2022, there hive nol been any developments that result, or woukd reasonably be expected
to result, in the financial stalemnents inclwded (n the 1ssue Documents not providing a true and fair view of
the firancial position of the Company, and there has sot occurred any Material Adverse Change, txoept as
disclosed in the [ssue Dacuments, The Company shall fnform Lead Marsger of important developments
with respei b the business, operations and finances of the Comparry until the listing =nd commencement
of trading of the Equity Shares.

132 Prior 1o the liling of the Letter of Offer, the Company shall make best efforts to provide the Lead Manager
with the uneudited nancial statements consisting of o balance sheet and profit and loss statement prepanad
by the managernen! ("Manngemen! Acesunts™} for the period commencing from the dale of medifed
financial siatements included in the Lester of (0Ter and ending on the moath wiich Is pelor 1w the month in
which the Letter af (ifer is filed with the Stock Exchanges; provided, however, that if the date of filing of
the Letter of Offer i3 fled with the Stock Eachangesoocurs prior o the fifieenth day of such moath, the
Management Aceounts shall only be provided for the period ending on the penultimate momth prior 1o the
filtng of the Letber of CHTer, .

T.53.The Company muiniains & system of internal pecounting coatrols sufficient to provide ressonalble
assurarce thal (i) transactions e execuled in occordance with management’s peveral and specific
authorizations; (i) tmnsactions are recorded as necessary to enable the preparation of financial stalements
in conformily with Ind AS or other applicable generally accepied acoounting peinciples and 10 maintain
accoumtabilicy for thelr respective assets; (1) access toases of he Company Entities is permiited orly in
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soporiance with management’s generl or specific suthorizathons: ) the recorded assets of the Company
are compared to existing nsscls al rexsonable intervals of time, and appropriate action is taken with respect
w0 any diffevences; (v) the Cormpany has made and kept Dooks, records and acoounts which, in reasonable
detail, aecurately and fairly reflect the transactions snd dispositions of nasets of the Company gnd peovide
n safficient basia for the preparation of the Company”s financlal satements in accordance with Ind A% and
Lvi} the Comgany s currem management Information and necaanting control system has been in operation
bor ot least twelve {12} monihs during which the Company did sl experience any material difficulties with
regard v (i) b (v (inchasive] above.

¥.34.Meither the Cempany nor any of its Affiliates nor any person acting on its or their bebali-has taken, dirsetly
ar indirectly, any action designed to cause or o result in, or that has constituted or which might reasonably
be expocied 0 conse o constilute, & viclation of Applicable Laws or manipulstion of the price of any
seeurity of the Companys® 1o facilinte the sale or resgle of the Rights Egquity Share.

T.53. The opesations of the Company bave been conducted ar all fimes Lo compliance in all muterinl respeets
with the Tinancial recordkesping and reporiing requirements. of all applicable money aundering laws,
sanes, rules and regulations and any celated or similar faw, statutes, rules, regulations or puidelines
issued, administered or enforeed by any overnmenial agescy in the jurisdictions in which the Comgany
andior Affiliates are subject thereto (collectively, the "Maney Laundering Laws® ), and no sction, suit or
proceeding by or befire any court or governmental agency, mslocity or body er amy arbitrater invelving
the Company with respect 1o the Money Laundering Laws is pending or, to the best knowledge of the
Company, threatenad,

1.56. The Company is in sirict compliance with eligihility comditions: a5 disclosed under part lof chupter 1] of
the ICOR Regulotions

T.37. The Comspany socepts fill responsibility for (1) the authenticity, correctness, validity and rensonableness of
the information, reporis, stalements, dectarations, ondertakings, clarifications. documeats und certifications
provided or authenticated by any of the Company or its A ffilintes, o their respeciive directors, officials,
employess, agents, representatives, consublants or advisors, a5 applicable, or otherwizse obéained ar
defivered fo the Manager in conmsstion with the Issue and {17} the consequences, if any, of the Company or
amy of its Affilisdes or thelr respective directors, officials, employees, agents, representalivis, consulians
or advisors, s applicable, moking a meststement, providing misleading Information or withhabding or
cemecaling muterial fucts and other Informagion which may have o bearing, directly or indirectly, on the
lesne or of any misstuements or amissions in the [mue Docimseils,

158 Each of the representations and warmnties contsined in this Aprecment shall continie 1 be trae mnd
correct at the commencement of, and at all imes during e continugnce of the Tssue.

7.39. None of the Group Comparies and the Company is declared a8 « sick gompany within the meaning of the
Sick Industrin] Conpanies {Special Provisions) Act, 1995 nor are under winding up. The Company has not
remained defund and no application has been made o the Registrar of Companies for striking off the name
sinoe incorporation.

T.00. The Company, its Promoter and Promoler Group are in compliasce with (he Companles {Significant
Beneficinl Ownerships) Bules, 2018,

7-61.Mone of the Equity Shares of the Company held by the Direciors are pledged or sherwizse encumbered
with omy persen, including banks snd Fnancinl institutisas,

b Mvitbser the Company or any of #ts and Group Companies, has been refused listing of the equity shares or
fnfled 90 et the listing requiremsents of any Steck Excharges, in India or shroad.

763, There is not potential conflict of interest of the Pramater or Directors of the Company wha are invelved
veith ore or mare vientures and are in same Tine of aetivity ar business as that of the Company.

T84 Excepl ss stated [n the 1ssoe Documents, none of the Promoter, Directors or Eoey Manngement Personnel of
the Company have bilersst in the Company, other than reimbursement of experses inourred or normeal
remnendion or benefie.
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765, There exist no relationship between the Promoter or Directors of the Company and the entities fromy whaom
the Cormpany has scquired or proposes to acquire land in the last 5 vears.

165 Exvept a5 disehosed in the [ssue Documents the Promoter and Promater Group or Directoss of the
Company hald Egquity Shares! warrants! conventible securities in the Company.

6T The Company and jts Directors have not entered intn any buy-back arrengements fior purchase of the
Equity Shares of the Company .

.68, Except as dischosed in the Druft Letter of Offer and the Letter of Offer, the Promoter of the Company do
mot have gny interest in the 1ssue oiher than as Promoter of the Company,

2,60, Exoept a5 disslosed in the Issue Docements Promoter, Trirectors ar Group Companies of the Company do
at have intenest in the fiol lowing:
4 The promotion of the Comgny;
B, The property scquired by the Company in the preceding three years or the propery which (s proposed
b be acquired by the Company;
. Transaction for goquisition of Iand, constriction of hul Iding end supply of machinery, etc.

T Except as disclosed in the [ssue Docurments; there bas bees ain payment of any amownt of benefits nor ey
inlention 10 pay or given ey benefit by the Company te the Promoter or Promoter Growp during the
preceding twae yeirs,

T.71. Except disclosed in the [ssue Documents there ane no pending criminsl, ¢ivil litigations or any sctios by
regulatory authoritles and statutory authorities or olaims related Io direet or indirect taxes imvoldving the
Coampany, its Directors, Promater and Ciroup Cimpanics,

132, There iz no disciplinary sction including penally imposed by SERE or Stock Exchangesagainst the
Proeneiter in-the last five finarcial years including outstanding actione.

7.73. The Company- shall seport all the transactions in securltlcs by the Promioter and Promoter Ciroup & the
Stock Exchanpeswhiere the Equity Shares of the Company are to be listed, within twenty-fiur hours of
sach tronsaction,

8 REFRESENTATIONS AND WARRANTIES OF THE LEAD MANAGER

8.1, The: Lead Munager represents, warrams and agrees with the Company. as of the date hereofand as of the
Closing Dhabe, as follows:

810, Meither the Lead Manager, nor its Affilimes, nor any persons acting on any of theirbehalf, hus
engaged o will engage In any dirccted sefling efforss [es defined in Rule Mi2(e) under the
Securities Act) with respect (o the Rights Equity Shares and ench of the foregning persons has
complled with and shall comply with the affering restrictions requirement of Regulation § of the
Securitics Act,

ELI. The offer and sale of the Rights Equity Shores has been, and will be, made in an
offshoretransaction (es defined in Regulation 8) in pccordance with Regulation 8 of the Securifics
acd,

#.15.  mefther the Leod Manager, nor thelr AlTiliates, nor &y persons acting on any of theirbelalf has
e or shall make offers or sales of any Rights Equily Shares under ciraumstances that would
require the reglstration of any of the Rights Equity Shares umder the Securilies Act,

B.L4, That SEBI has granted fo the Lead Manager, Certificate of Registration o sct as o meschant bankes
in secordance with the SERT (Merchant Bankers) Regulations 1952, as amended or clarified from
time to time and such cortificate is valid and in existence and M such Merchant Banker is entltled
o Garry on business as @ merchant bunker umder the Secwrities and Exchange Board of Indin Act,
[992, ws amended,
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B.1.5 The Lead Mannger is in compliance with the peovisions of the SERI {Merchant Bankers)
Regulations, 1992, including the “Code of Conduct” set out in Schedle 1T therets.

Bl5. This Issue Agreement has heen duly suthorized, executed and delivered by them, and is n valid and
legally hinding obligation of the Lead Mlanager,

9. INDEPENDENT YERIFICATION BY THE LEAD MANAGER

The Company will, if so required, extend such fackities as miay be reguired by the Lead Manager 1o ensble their
representatives o visht the offices of the Campany or such other place(s) B8 the Lend Manoger may deem
Neccisary i ascersgin for iself the true state of alfairs of the Company and other facts relevant o the lseue and
fior the purposes of conducting dus diligence in relstien 1o the Company, If, in the opinion of the Lead Mannger,
with the approval of the Company { where such approval shall nat be unreasonably withbeld) the verifleation of
any of e afresald matters requires hirfng of services of tochnicl, legal of other sxperts In o specialised fiedd,
the Company will permil access to such independent agency hired by the Lead Manager @0 all relevant and
miterie] facts on record of the Company. The expenses mcurved in relation 10 ony oomifin betier/reporapinion
nndior discuments of similar nature obigined fram any such person specified i this Clause ¥ shall be bome by
the Campamy.

1 APPOINTMENT OF INTERMEDARIES

[{k1.The Company shall, enly in comsubiation with the Leasd Muanager, appoint intermediarles orother persans,
such a5 Registrar 1o the lssue, Bankers w the lese. refund bankers, advertising agencies and printers for
peinting the Lotber of Offar, abridged Letier of Offer. composite application fomms, confirmation and
allacation notes, allotment advices or shase certifivates, refund orders or any other instrumends, circulars, or
Bdlvices, Fees payable to the Intermediaries shall be puyohle by the Company in scocrdance with the
uppaintment or engagement letters of such Inermediaries and the 1,ead Manager shall not be responsible for
the payment of any fises or expenses af any Intermedary,

10.2, The Company ngrees thal any imermediary who is appoinied shall hove 6 be neceszarilyregistersd with
SER| undet the applicable SER| guidelines/regulations or under any other applicable lawe The Parties
acknowhedpe that any such intermediary, being an independent entity shall be fully and solely pesponsibie
for the performance of fis duties and obligations,

L3, Wheaever reguired, the Company shafl, in eorsultation with (e Lead Mungges, ender intoan agreemeat wit
the concerned intermediary nssocioted with the Fasue, chearfy setting forth their mulual rights, responsibilities
and obligations. A certified true copy of such execited dgreement of engngermend letter shall be furnished to
the Lead Manager,

1A The Lead Marager shall have no Hability with respect b acts ar nmissions of any Intermediary or any other
agency. The Partkes acknowledge that any such Intermediany or any ofher agency, being an independent
entity, shall be fully nnd solely responsible for the perftrmance of its duties and oblipations,

1.5, The Company shall not. directly or Indirestly, engage or associote wiih any other agency to camy oul any
part of the service agresd o be performed by the Lead Manager without consulting the Leacd Manaper, Fees
il expenses due bo swch agencies, if appointed. shall he payabile by the Company directly and the Lead
Munager shall not be Hable or resporsible for any pEyment,

10.6. All cost and expenses relating o the Is5ue, including, but not limited 1o, listing fecs, costs relating 10 road
shows (i any}, hatel and travel expenses, fees and expenses pard to any Intermediaries or other agencles as
referred %0 in this Clause 10 end fees and expenses of the legal eounsel ete. shall be barme by the Campany,
The: Lend Manager shall not be respansible far the puyment of any focs or expenses 1o any intermediary.

I PUBLECITY FOR THE ISSUE

1.1, The Company shall obualn prior approval of the Lead Marsger and Legal Coursel in respect of all Essye
axdvertisements, pablicity materisl oe any other media communications in connection with the Tssue and shall
make ovailable to the Lend Mansger copics of all such lesue related material, The Company shall easure that
wll publicity materlals including sdvertisements prepared and rebensed by the advertising agency or otherwis:
in comection with the lsswe conform to the regulations or guidelines regarding publicity restriclions issued
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by the SEBI, inciuding under the ICDR Regulations, and instraciions given by the Lead Manager from time
i Lime,

1.2 The Company shall not make any statement, or release iny material or other information, which s not
contained in the lasie Doouments, in iy adveriissnents or al ooy pressbrokerssharebodder cotiferences,
withowt the prive approval of the bend Munager and shall not make any misleading or incorrect statesnent in
any advertisements or al any prestbrokerssharcholder confirences. The Company  shall foflow. the
resbrictions a8 préseribed by SEBI, including under the ICTIR Regulations, in resspect of publiciiy or publiciy
enferanl incliding ary odvertdsements during the lszue.

11.3.The Contpany shall ensure that all advertisements released in eonnection with the |ssue oon form o the JCDR
Regulotions and it shall nol make any misleading or incodrect stement in any public eommunication ar
publicity material including corportle, and lssue advertisements of the Company, The Interviews b the
Promater, Birectors, duly authorized employors o representativis of the Company, documentaries ahout the
Company or its Promoters, periodical reprorts and press releases Issusd by the Company or resensch report
made by the Compary, any Intermediary conngcied with the Essue or their associates or a1 any press, stock
btckers” or investors’ conferences, shall also conform o (e [CDR Hegutations,

114 The Lead Manager may, at s own expense place advertisements in newspapers and ather extermnal
publications describing their Involvement in the |ssue and the services rendered by if, and may gse the
Company's rame aisd logs in ihis regard after the completion of the lssee, The Lead hunnger aoress that
such ndvertisements shall be issued anly after the date oo which the Rights Equity Shares are approved for
Irading on the Stock Exchanges,

1L.5.In the evenl thet any adverfisement, publicity material or any other media communication i connecion with
the [asue is made in breach of the restrictions set out in this Clause 11, the Lead Manager shall have the right
lor request the immediae withdrawal, cancellation, derial o clarification of such advertisement, publicity
material ar any odher media communieations,

12. POST IS5UE WORK

12,1 The Company shall toke swsch beps 85 are necessary o ensure the completion of allotment and transfer and
dispeich of aliotment advice, shase certificates andior refund ordirs to e applicants sedn afler the basis of
allotment has been approved by the Siock Exchangeszndior the Board, in any case not later than the aLatubory
time limél, if any, save und except on nceount of reasons beyond its control, and in the event of Rilure 1o do
50, py indercst and any penalty to the applicants as provided in the Tssue Dasuments o itherwise regidred
uider any applicable law or regelation or pursuant to any order or direction of the SERI, the Stock
Exchangesar any regulstory authoity, The Company shall makeé the necessary application io the Swek
Exchangssand comply with all of the listing requirements read with the SEBI Listing Repulations.

12.2. The Campany shall fake approprinte steps 1o redress all [ssoe related Erlevances 1o the sutisfaction of the
Lead Manaper,

12.3. The Company shall keep the Lend Manager informed of the developments of any legal procesdings reluting
to the Issue of amy matter having a bearing on the lssue, from time 1 e,

L2.4. The Comparyy shall refund the money ruised in the fssue to the Applicants for the Rights Equity Shares if
rexpuited (o do 50 for amy reason sich g fhiling to obtain fisting permassion or undes any direction or order of
SEB and shall pay the requlsite inferes smoun) iT 5o fequired under the: lows or direction or order of SERL

13. DUTIES OF THE LEAD MANAGER

13.1. The services rendered by the Lead Maonager shall be performed in 8 profiessional manner with ressanabie
care al all fimes as customary for the scope of work contermplated under this Agrecment and Engagement
Laiter.

132. The Lend Manager is providing services plarsuanl to this Agrecment independent of any other advisor /
intermediary in connection with the [ssue. Accardingly, the Company acknowledges and gprees that the
Lead Manuger will be liable so the Company only for s own acls and omissions but met for acts and
amissicns of the other advisors and intermed|aries.
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14, CERTAIN ACKNOWLEDGEMENTS

1#.1.In the event the Company fails to comply with any of the provisions of this Agreement and such aan-
compliznce is brought 1o the notice of the Company, the Lead Manager, shall have the right 8o withdraw
from the Fssue either tempararily andlor permanently, withour prejudice 1 the compensation and the out of
pockel expenses payable to it in terms of their respective Engagement Lebier,

14.2. The dutics and responsibllities of the Lead Manager under this Agreement which sre required to be carried
0t by the Lead Mansger shall be limited 1o thase expressly set out in this Agreement and in the Engagement
Letter, and shall not include genersal financial, strategic ndvice and providing services as receiving bankers or
reglstrars, Mo tax, legal, regulstory, sccounting or technical or specialist advice is belng given by any of the
Lead Manager,

14.3. The Company hereby acknowledges that (2) the Lead Manager is not acting 8 un agent or Aduaiory of the
Company wd (b) the appairiment of the Lesd Manager in connection with the lssue is os an independent
party und not in any other capacity. Meither this Agresment nor the Lisad SMonnger's perloemance hereunder
ni dny previeus or eaisting relatonship between the Company and the Lead Manager will be decmsed in
create any fiduciry relationship, Furthesmoee, the Company ngrees that it is solely responsible for making
s own judgments In connection with the Tssue. Accordingly, the Lead Mennger shall not be linble for any
claims brought against it for the ssue price in connection with the lssue bedng set at s bevel that it is oo high
0 {00 dow o for any sales of the Rights Equity Share by Equity Sharcholders ts whom such Rights Bquity
Share are allatled.

14.4. The Lead Manager and Iis Aflilintes may be engaged in securities trading, secusities brokerage, investment
activities, as wedl as providing investment banking ond financial advisory services. In the ordinury course of
its troding, brokerage and financing activities, the members of the Group (as defined herednbeloa) may at
iy time bold Jong or sl positions and may teade or othersise effect tranzactions for thelr own sccount or
gecotmis of customers in debi or equity securilies of any company that may be involved In the lspe
(Encluding the Company|.

14.5. The Company. hereby ackrowledpes and agrees that the Lesd Manager andfor its Affilines (fopether, the
"Group®) |3 engiged in o wide range of financial services asd businesses (icloding  Pnvestmen
management, financing socurities trading, corporate and investment banking and rescarch). Members of the
Ciroup and the businesses within the Group act mdependent of each other, both for their own account und for
thi aceaunt of clients. Accardingly, there may be siuations where pors of the ieoip andfor thielr elients
either mow have or may in the fature have Interests, or ke actlons that mity sonflict with mberesis of e
Company. For exarmgle. n Grosp may, in the ardinary course of business, engage In trading in financial
products ar underiake other invesimen: businesses: fior their own account or on behalf of other elicats,
inchuding, but not limited o, trading in ar holding long, short or derivative positions in secarities, loans or
other financial products of the Company or other entities connected with the 1ssue. In recognition of the
faregoing, the Company agrees that, subject to the provisions of the SEBI {Merchunt Bankers) Repolations,
1992, the Ciraup is not required o restrict their activities as a result of this engagement, and thot the Group
may undertike @y business acsvity withowt further consultation with or natification o the Company.
Meither this Agreemeant nor the receipt by the Lead Manager of confidential Infirmation nar @y Gl matter
shall give i to ony fiduciary, equitnble or contractusl Gilies inciuding withdut limittion amy duty of tris
ur oo fidence) that would prevent or restriet the Group from ucting on behalf of sther cusiomers or for their
Em sccoumts. Furthermons, the Company agrées that neither any Cireup nor any member or business of any
Growp B under o duty 1w disclose 1o the Compary or e on hehall of the Company any information
whotsoever shout or derived from those petivitics or to pecount for any revenue or profls oblained in
ocomnection with such sctivities. However, the Group will not use confidential Information obtained from the
Company except In connection with s services 1o, and lis relutionship with, the Company or cxcept as
otherwise required by Applicable Law or repulstion or under uny order of declaration of any court or
tribanal or pursuant 1o 20y procesding in relation to the lasue, naluding this Apreement.

14.6. The Company acknowledges that the provisten of srvices by the Lesd Manager berein, i subject io dhe
requirements of any kaws and regilations applicable (o the Lead Manager. The Lead Manager is authorised
by the Company o do unything which it considers appropriste, necessary or desieable in eeder for i to carry
oul the services: frerein or w comply witk any Applicable Laws, rules, regulatons, codes of conduct,
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suthorizations, consents or practice and the Company hereby agrees o ruifly and confiom ol such actions
laswlully taken.

15, CONFIDENTIALITY

15.1. The Lead Manoger agress to trest os confidenttal any mon-public information relating specifically to the
lasue that is diselosod 1o the Lead Manager by the Company in connection with the lssue, (" Confldential
Information ™) cxcept st the above shull not apply e

L. any disclosure pursuant W reguitements under low, rbe or regulaton or the oeder of any court or
parsuant o any dirsction, request or requirement (whether or not having the foroe of fow) of any
central bank or any govermmental, repulatory, supervisory or other authority or administrative agency
or in any pending legal or sdministrative pmceeding or pursuant o any direction, request or
requirement of wny governmental, regulstory, supervisory or other autbority e the Lead Mannger
shll, W the extent possible, provide the Company with prior notice of such requirement;

I any disclosure upon the request or demand of any regulatory or suepervisory nuthority or any Siock
Exchanges having jurssdiction over ony of the Lead Maosager or anv of it Affilintes;

1. any information i the extent that such infirmation wos or hecomes publicly available ather than by
reason of desclosure by the Lead Manager in violation of this Agreement;

V. any Informsation made public with the prior consent of the Company;

¥.  any information that the Lead Manager needs to disclose with respect o any proceeding for the
protecian ar enforcement ol any of their respective rights arising ot of this A presment or the Issue: or

VLo oy disclosure o the Lead Manager, its Affiliates and its respective employecs, aialvats, legal counsel,
mdependent audiiors snd other expens o agenls whoe meed e know suech information for and In
catmestien with the [ssoe, =

VIL  Any infoemation on behalf of the Company to investors or prospective investors of the Rights Equity
Shares in connection with the Issue, in sccordance with the Applicabde Laws;

VIIL I gy information which, prior o s disclosure in connection with this Issue, was already In the
pussceiion of the Lesd Manoger when it was not acting a3 a Lead Mandger for purposes of the Issue.

152 Az vsed in this Agreement, the term Confidential Information shall net include any imformation that i3 stated
in the Issue Documents, which may have been filed with relevant regulaiory authorities (excluding any
informal filings or filings where the docunems sne treated i o conlidentiol manmer), or was incladed in ay
invesior prescntation or advertisements or in the opinion of the Lesd Manager 15 necessary 10 make the
statemicnta tharcin not misleading,

15.5. Any advies or opinions prondded by the Lead Manager under o7 persunnt to this Issue shall nol be disclosed
w* referred pubilicky or to any third party except In dccosdance with the pricr writlen consert from the Lesd
Manager which will not be withheld unreasonably and such consent shall be aceorded within ressonable
time and excepl where such informatien is required 4o be disclosed by low or in connection with disputes
betwoen the Parties or if reguired 1o be disclosed in o court of low or by any other regulatory authority;
provided that if the information is required to be dischosed by n court of low or any regulatoey authoeity, then
the: Company shall, %o the extent possible. provide the Lesd Manager with prior notice of such requirernent.

134, The Company agree to keep confidential the werms specified under this Agreement and sgree that no pbalic
EMMINCEEnt OF communication Tebting so the subpect mather of this Agreement shall be issued or
dispotehed withoul the prior written consent of the Lead Manager and except where such information s
required 10 be disclosed by law of in conmection with dispobes. becween the Parties or if required to be
dizscloded in & court of lnw or by any other regulatory authority; provided that if the infoemation 14 reguined
i be disclosed by a cour of law or any regubatory sutharity, then the Company shall, to the extent possible,
provide the Lead Manager with prior notice of such requireméent. Such writhen consent i3 expected to be
weorded in reasonable Ume and showld rot be held withouat any reazseas,
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13.5. The Lesd Manager shall be entitled 10 retain all information formished by the Company and its advisors,
mpreselstives or counsel fo the Lead Mannger in connection with the [ssie, and o rely upon such
information only in connection with any defenses availsble 10 the Lead Munnger under Applicable Luws,
including. without Fmitation, any due diligence defense,

£3.6. The Company represents and warrants, i the Lead Manager, that the infiormstion provided by the Comparny
pursuant (o this Agresment did not resalt B2 breach of any agreement of obligetion of the Company with
respect 10 any third party's confidential or proprietary information, and wherever necessary, the Company
has the cbéained the requisite permission to disclose all such information,

16, CONSEQUENCES OF EREACH

16.1.1n the event of treach of any of the terms of this Agreement, the non-defauliing Parties shall, without
prejudice to the compensatlon payable ta them in terms of the Agreement, have the absahue right 1o ke
such action as they may deem fit including fut not Tmited o withdrwing from the lssue if the defauliing
ety Toilx i core such breach within a periad of fen (100 days of the carlies of:
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i, Becoming nwane of the breach: and -

il being notified of the breach by the mon-defauiting Party. In the évent that the breach is not cured within
the aforesaid period, the deficlting Party shall be lisble for the consequences if any, rssulting from
such tlermination and withdrawal,

16.2. Subject 1o Clawse 16.1 above, in the event the Company fails to comply with any of the provisions of this
Agreement, Lead Manager shall have the right to immediately withdrasw from the 15sue either iemporarily or
perrienently, without prejudice o the compensatinn payahle to them In accordance with the terms of this
Apreement,

163, The Company agrees that all representations, warranties, underiakings ond covensnts in this Agreement
Felaling to or given by the Company on its behalf of on hehalf of its Affiliates bhave been made by the
Company after due consideration and inguiry, and that the Lesd Manager may seek recourse from the
Company for any brench of any representation, warmanty, undertaking or cevenant relating 1o or given by the
Comgpany and for lis Affiliates. The Company agree that the Eeard Manager may sock recourse From them for
any hreach of their respective representation, warmnty, undertaking or covenandt relating to or given by them,
reapectively, under this Agresment.,

16.4. The Lesd Manager shall nat be liable 10 refind the monies pabd 10 it a5 fees or reimbursement of out-ofs
pocket expenses, in the event of any breach caused due 1o Ay acl or omission or slberwise dog 1o fraud,
gros negligeoce or wilfil defauly of the Compuny ar its Affilintes, diretor, empleyees, agents, advisors or
represenimlives.,

17, INDEMMNITY

17.1. The Company shall (1} Indemnify and hold harmless the Lead Manzger, its respective Affifistes and all of the
respective directors, officers, agents, controlling persons and emplovess of the Lesd Mlanager and its
AMliates {Lend Maonager and ench such Affiliate or other person Being on "Indesinified Party") ar all
limes, from and sgninst any direct and aetual claims, actions, losses, demands, damages, penilties, o,
charges, expenses, suits, liabilities of wy kind or procesdings of whatever nature fincluding reputational)
made, suffered o incurred including, withoat fimitation, any losses incurred a5 o resalt of regulatery
sanctlons, any legal or other focs and expenses actuslly incurved in connection with investigating, disputing,
proparing or defending any setions ¢laims, =i or procecdings o which such Indemnified Pariy Ty
become subject under any Applicable Laws including the law of any applicable foreign jurisdicton or
atherwiss consequent upan of srsing directly ar indirectly oul of or in connection with ar in relotion w ihis
Agreement of the Issue or the actidties contemplaied thesthy, including withow fimitatdon arising out of (i)
uny breach or alleged breach by the Comgpany of its obligations under the Engegement Letter or this
Agreement, any Issue Document ar the Composite Applicution Form, (i) uny umsue statement or slleged
unirue statement of 4 malerial et contained in the lsue Documents, the Composite Application Form, any
markeling materlals, preseniations or written road show materials prepared By or on behalf of the Company
andior any amendment oF supplement thereto, o arising out of or basad on the omission ar the alleged
amission o state therein 8 material fact required o be sated thersin or meces=ary 1o make the stabcments
therein niod misleading in light of the circomstances under wisieh they were made, fiik my corrspondenss
Lwitien or atherwise] with the SEBL, the RR, the Registrar of Companiiag, the Stock Exchangesor any other
Ciovernmental Authority lii connection with the Tasue o any information provided by the Company o it
Alfilistes, directors, oiTiciale, emplayees, Tepresenintives, agents, consuftants and sdvisors o an Indemnificd
Party, arxd {iv) transler or ronsmdssion of any inlormation o any Indemnified Party in violaton ar alleged
viclation of any Applicatde Low (including in velation to fumishing fnformation to analysis) and agrees to
reimirirse each such Indesrmified Party for any kogal or other expenses incurred by them in consection with
investigating or defending any such cloim, sction, loss, domage, liwbiliy, penalty, expense, suit or
proceeding; provided, however, that the Company shall not he liable {urider the foregoing Clause) for any
claim, action, loss, damage, liability, penalty, expoise, suit or procecding (o the extent arising out of any
tntrus stalement or amission o alleged untrue statoment or omission made in reliance izpon and |n
sonbormify with written fnformation farnished ta the Compsny by the Lead Mormger expressly for use in the
Tssue Documents (of arny amendment thereto], The Company acknowledges that the legnl name of the Lead
Manager sel forth in the Issue Documents constitute the only information furnished in writing o the
Company by the Lead Manager expressly for use in the lssue Documénts.
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12.2.The Company shafl nol. without the prior written consent of the Lead Wuonoger, which shall nof be
unressonaply withbeld. sertle, compdoller, consent, to the entry of any Judpment in or oherwise seek 1o
terminate. amy claim. action or proceeding in respect of which indennity mary be sought hereunder, whether
aF red any Inclemnitied Paty 5 an actual or potential party thereto, unbess such setilement, CoBprmise,
comsent or wrmination ingludes an unconditionl release of each Indemmified Party from any liabilities
arising out of such elalm, action or proceading. it is understood by the Parties bereto that no refesé e would
be made 1o the Lead Manager in the event there is no specific prayer made against the Lead hanager.

173, In caze any procceding (including any governmental or regulitory investigation] shall e istinsed involving
wary person in respect of which indemmnity mny be scughe pursuant e Clssss 17.1 and 17,2, =uch
Indemnified Pasty shall peompily ootify the person against whom such Endemnity may be sought
("Indemnifying Party"| in writing {provided that the fallure % notity the Indemnifying Purty shall not
religve it from any 1abiliy tha it mny have undes this Claase 17 except only o the extent thar jt has besn
marerially prejudiced | thiough the forfeiture of substantive rights of definses) by such fallure; and provided,
flsrther, that the failure w notify the Indemni fying Party shall not relieve it from any linbility that il may hove
to an Indemnitied Party) and the Indemnifying Party, upon request of the Indemnified Party, shall retain
counse] reasonably satistaciony to the Indemnified Party 1o represent the Indemnified Party and pny oitbcrs
the Indemnifying Party may designate in such proceeding and shall pay the fees and dishursenients of such
eourse] related to such proceeding. In any such proceeding, any Indemnifed Party shall have the right 1o
rerlmin its own counsel, b the focs and expenses of such coursel shall be af the imense of 1hi Mdemnified
Party unless (i} the Indemnifying Party and the Indemnified Party shall have mtundly agreed to the retention
of such counsel, (i1} the Indermnifying Party has failed within fifteen v to retain counsel reosonably
salisfactory o the Indemnified Party, (i} the Indemnified Party shell have ressonably concluded that fhere
may be legal defenses available to it that are different from or In addition to these svailable W the
lsdemnitying Party, or (iv) the named Parties to any such procesding include both the Indemnifying Party
and the Indermnified Party and representation of boll Parties by the same counsel woubd be inappropriate due
ta actual or potentisl differing interests between them. Mo Indemnilying Party shall, without the prior writien
consent of the Indemnitied Party, effect any setibement of any pending or threatened procecding in nespect of
which uny Indemnified Party is or could have been a party and indemnity could have been sought heneunder
by sach Indemnified Party, unleas such settlement includes an unconditional release of such Indemmified
party from all liability on claims that are the subject matter of such priceedings,

174, Tar the extent the indernnificathon provided for In Claese 17.1 or 17.2 is hebd inavaliable, or unenfiarceable or
insufficient by any court of law, arbitrator or any regulaiory, administrative or other eumpeient authority, in
respect of any claims, actions, losses, dumages, Tabilites, penabties, expenscs, sulis or proceedings referred
t thercln, then Endemnifying Party under such Clause, in lieu of indernnifying such Indemmnified Party thers
under, shall contribule 1 the amount paid or payable by such Indemuified Party as o result of such claims,
actions, losses, damages, Hobilities, penalties, expenses, suils or proceedings (i) in such proportion as is
approprnite te reflect the relative benefits received by the Company from the Issue on ene hand and the Lesd
Manuger on the other bund from the ssue o {({) 11 the alloeation provided by Clause 174 (i) is ot permitied
by Applicable Law, in such propartion as is appropeiate 1o reflec) not anly the refafive benefiis o5 mentionesd
above but als the relutive fault of the Compuny in conpection with the statements or gmissions that resulted
in such claims, actions, losses, damages, liabilliies, penalties, expenses, suits or procesdings, as well as any
other relevist equitable considerations, The relative benefits received by the Company an one hand and the
Lessd Masnger on the other hand from the Fssue shall he deemed 1o be in the same respective proportions as
the met proceeds from the Fssue (hefore deducting expenses) received by the Company ond the fotal fiees
received by the lead Manager in respect bereof bear 10 the nggregate issue price In conmection with the Fsoe,

The refative fault of the Company on ane hand and the Leaxd Manager on the other hand shall be determined
by reference . amang other things. whether the untrue or alleged untrue ntement of & material fet or
disclosere or the emission er alleged omission 1o stee a moterinl fict or disclosure relates to Information
sipplied by the Company or by the Lead Monager and the Parties redative [ntent, knowledge, ooeess to
information: and opperiunity to correst or prevent such stalement or omission, provided lowever, the
Uompany sgrees that the only infermation supplied by the Lead Manager in writing or theough email is
limited to the lisgal names, loga and contact details of the Lead Manager expressly for the use in the Issue
Dacuments.

17.3. The Lead Manager shall indemnify and hold harmless the Company, ot ol times, fom and ageinst sny

elaims, actiong, looses, damages, penalties, expenses, suils, or proceedings of whatever mature suffered or
incurred, including any legal or other fees and expenses nctually incusred, in connection with the foregoing,
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which are caused by any unirue statement of a materil fast, or omission W state & material fact requined o
be statest in the lssue Documents g fcoessary b make the etatements, in the light of the circumstances in
which they were made, not mislending, in relation t6 information about the Lead Managee provided to the
Compatiy by the Lead Manager in writing eapresaly for inchusion in the Isue Documents and in connection
with representutions and warmnties provaded in Clause 8, and firiher provided that in 0o event shall the totai
linbility of the Lead Manager excood the foes received by the Lead Manager,

17.6. The remedies provided for kn this Clause 17 are not exclusive and shall not limit any dghts or remedies that
may oherwise be mailable w ony Indemnifed Party under this Apreement, ot law or in equity, The
Indermnified Party shall have no ity or obligutions whather fiducinry or otherwise o any Indemenifying
Party a6 o vesull of this Agreement

17.7. The Company und the Lead Manager agree thad it would not b just or equitable 1 confribution PursLEL 1o
Clause 17.4 were determined by pro rata alloeation or by any other method of aliocation that docs not take
acoount of the equltable considerations referred 1o in Clawse 174, Notwithstanding the peovisions of ihis
Clase 17, the Lead Manager shall to4 be required te contr bute any amaunk in excess of the fees received by
the Leaed Manager pursusst to this Agreement and the Engagement Letter.

178, The Indemnity provisions contained in tis Classe 17 shall remain operative and in full force and effect
vegardless of {i) any wrmination of this Agreement, (1) any investigsion made by or on behalf of the Lead
Manager o any person controlling the Lead Manager or by or on behalf of the Company, its ificsrs or
directors or any persen controlling the Compary and ([} acceptance of and payment for wny of the Rights
Equi‘i_'r' Blwares,

179 Netwithetanding anything stated In this Agrecmient, the maximum aggregate liability of the [ead hanager
[whether under conmtract, 1orL, lsw or otherwise) shall pet exceed the fees paid 1o such Lead Munager for the
services rendered by | pursuant o this Agreement and the Engagement Letter,

17.10. In case of any incorsisiency or dispute betwesn the werms of this Agreement and the Engagement Letter,
the tetms of the Agreement shall prevail, exvept with respect to the fee and expenses paveble to the Legd
Menager. in which case the terme of the Engagement Letier shall prevail,

17,11, The termiration of this Agreemend by the Parties shall be without prejudics o any rights or remedies of the
Indemnified Party for or in respect of any breach of ran-performance by the Company of its obligationg
under this Agreement prior o sueh termination.

18, TERM AND TERMINATION

I8.1.Time |5 of the essence in the performance of the respective obligation: af the Parties. [ any time period
specified hevein is extended, such extended time shall alse be of the ssserce.,

18.2, The Company and the Lead Manager acknonwledge that the Lead Manager commenced providing services In
comnection with the [ssue from the date of signing of the Engagement Letter and aceordingly the
sppointment of the Lead Manager shall be diemed to have commenced from such date and shall continue,
mless ternsinated carlier pursuant t the terminstion provisien in this Clause 18, untif: i) date of listing and
irading for the Rights Equity Shares offered in the Tssoe o6 the Siock Exchanges: ar (b} or twelve monihs
fromi the daje of the Engapemant Letter, whichever s bater or such other date as may be agreed to between
the Company and the Leded hanager.

183. Either the Company or il Leud Munager may terminate this Agresment with or without CHISE Wpan giving
Ten days' written notice thersof to the athes party.

18.4. Termination of this Agreemendt after filing of the lssue Documents with the Stock Exchanges'SERI shall be
subject to the Parties complying with the requirements tha may be speciiied by the SEBI or the Stock
Exchanges. In the event the Company withdraws or posipones the lssue afer filing ol the Issue Docmments
with the Stock Exchanges/SEBL, the Company agress b comply with all the regulstory and legal
requitements and provide aay information thar the 1, ead Mlanages, SEBI, the Sexck Exchangesor any other
regulsoryaulherity may require 1o complete the processes of postponing, withdrawing or terminating the
lasue.
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1.5 Notwathstanding any provision & the contrary, the provisions of this Agreement relating 1o Fees {Chase 1),
Expenses {Cliuse 4) Confidentsality (Clanse 15}, Indemnity (Clouse 17), Governing Lo {Clause 22y and
Arbitration (Clause 20) shall survive the teemination of this Agreement. The expiry or termination of this
Agrecment shall nog afloct the Lesd Manager's right 1o receive (i) the fees accrued to B price %o such expley
or temination, arsd (i) relmbursement for ow-of-pockes expenses meorred prior 10 such expiry or
termEnaiion.

Lt Motwithstanding anything centained in Clavse 18.4 above, the Lead Minnger may terminate this Apreement

1M

i)

(b}

()

any of the representations or stalements made by the Company in the Issue Documents, Composite
Appiication Form, or in this Agreement are determined by the Lead Marager 0 be incormrest or
misleading; or

the Tssue b postponed beyond the term os provided in Clause 8.1, withdrawn or abandoned for nmy
reason prior 1o twlve menths from date of the Engagement Letter: and

i there is any muterial non-camplionee by the Compaeny of vy Applicable Laws.

18.7. Upon termination of this Agreement in secordance with this Clause 18,1, the Partics shall {except for any
lihility arising before ar in relation te such termination and except as olherwise provided berein and in the
Engagement Letter) be relensed and dischanged from their respective obligations under or pursuanl o this
Agreement,

19, GROUNDS FOR TERMIMNATION

19.1. The Lend Morager shull have the option with regard o itself to be exercized in fis sole discrstion and to be
exwercised ot any time prior 10 the allotment of the Rights Equity Skare, as notified in the Issue Documents, of
termination of this Agreement at any time wnder any or all of the following circumstances:

)

(b

o}

)

le}

trading in any securitics of the Company hes been suspended ar Hmited by the SEBI an any exc

of pver-the-counter market, or i trading generally on any of the BSE, the NSE, has bean suspended or
generally limited vr minimem or maximum prices for rading have boen fixed, o maximum ranges
have been required, by any of these exchanges or any other applicable governmental or regulntory
uuthority or 8 moterial disruption hes ocourred I eemmercial hanking, securities seitlement or
clograrme services in the of in any of the cities of Kolkata, Mumbal, Chennai or New Delld shall have
gocumed;

there shall have been any bresch or patential breach by the Company of, or any ovent Tendering i
o incorreet in any respect, any of the representation or wamanties comained herein or any failure o
perform any of the Company's undertakings or agresments i this Agreement which is, in the opinkon
of the Lead Manages, moferinily ndwverse in ibe comtext of the Tssue or the allotment of the Righis
Equity Share; or i there is any non-compliance with any Applicable Law or regubation ororder of any
eourt or regulatory authority by flse Company;

@ny of the condiions specified in Clause 19.1 have nol been satisfied or waived by the Lead Munager
g provided Lhereing

there shall kave occurred any Materdal Adverse Change in the financial markets in Indis, any outbreak
of hostilities or escalation thereof or any calamity or crisis or epidemic or act of tervarism or amy other
change or development invobdng o prospectiive chanae in the Indin in each case he effect af which
event, singularly ov together with any other such event, i3 such ss to make it In ihe sele judgment of
the Leod Mannger fmpracticable or inadvisable to market the Rights Equity Share or proceed with the
bssue or S0 enfoerce contracts for the sale of the Rights Equity Share or complete the allotment of the
Rights Equity Shure, on the tarms and in the manner contemplated herein and in the lasue Documents;

there shall have occurred any Material Adverse Change or any development involving a pitspeckive
Material Adverse Change, whether ar et arising From transactions in the ordinary course of business
that, in the sole judgment of the Lead Mannger, mokes it impeacticabde or inndvisable 1o market the
Rights Equity Share or procesd with the [ssue or enforce contracts for the sale of the Rights Equity
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Share or complele the allomment of the Bights Bquity Share, on the termz ond in the menner
coniermplated herein and in the lssue Documents

(] there shall have oceurned any regulatory or policy change, or any development involving a prospective
legel, regulatory or policy change (including, hut not Hevdeed w, o chiange in the regulatory envirorment
upplicable 1o the current or futurs business of the Company or o change in the laws, regulations and
guidelines governing the terms of this Issue) or any order or dirsctive of the RBE, the SEBI, the
Registrar of Companies, the Stock Exchangosor any other Indian governmental, regulatory ar judicial
nuthority o any anteuncemnent of the foregoing that. In the sole judgment of the Lead Manager, is
mukerial nred adwerse swch as to make if, impracticable or insdvisable to modeet the Rights Equlty Share
ar propeed with (he lssue or enforee comtracts for the sale of the Rights Equity Share or compleds
aflotment of Rights Equity Share, on the erms and in the manner contemplated herein and in the Issue
Dcuments

g} there shull have been the commencement by any regulstory or palitical boedy or organization of any
sclion or investigation ageins? the Company or any director of the Company or in EDOUNCEMENE G
public statement by any regulatory of political body or organisation that it imends 1o fake any such
aetion of investigation which, in the sole judgment of the Lead Manager, makes it impracticable or
iradvisable 10 narka the Rights Equity Shass or 1o enfores contracts for ihe lasue of the Kights Equity
Shancs un the Lenns and in the manner sontemplated in this Agresment or peejudices the suscess of the
lesue or dealings in the Rights Bquity Shares [n the secondssy market; or

19217 1he Lead Manager clects Ly terminnte this Agreement as provided in this Clause 19, the Company shall be

0.0,

23

notified by the Lesd Manager. I this Apgresment is terminated pussuant to this Clause 19, o if the lssug is
nal cansummated for any reason, the Company shall remain resporsible for the fees and expenses 1o be paid
o¢ relmibursed by il pursuant to this Agreement, snd the obligations of the Company pursuant to Clauses 3
and 4 shall remain in éffect, regardicss of the cause of such termination or nan-corsurmmation, snd iF any
Rights Equity Sharss issued under this lisue have been subsoribed for and allotted pursuamt i the terms
herenf, the represermations and worranties In Clauses 7, Zand 13 along with certals acknowledgments in
Clauae 14 shall alsa rempin in effect

ARBITRATION

In the event a dispute erises out of or in relation W ar in connection with the interpretacion or implementation
of this Agreement (including the Engogement Letter), the Parties (*Disputing Parties”) shall anempd in (he
frst instance o resnlve such dispate thraugh negotiotions between the Disputing Parties. 1f the dispute is mot
resolved through negotintions within seven (7) businass days after commencement of diseussions {or such
longer period as the Disputing Parties may agree 1o in writing) then cither of the Disputing Parties may by
nofice in weiting o cuch of the other Partics, refer the dispute for resoligion by binding arblation in
ecoprdance with the peocedure under the Arbitradion and Conclliztion Act, 1996, a% amended or restased
froomn time 1o Lime (e “Arbitratlon Aet™),

-Any refesence made 1o the arbitration wibunul under this Agreement shall not affect the performance of
terms, other than the terms refated o the matter under arbitration, by Parties under the Agreement and the
Engageinent Latter,

M3 The arbitration shall be conductsd as follows:

i Al arbitration proeedings shall be conducted in the English longuage.

il. &l claims, disputes and differences between the Parties arising ot of or in connection with this
Apreement shall be referred to or submitted for arbitration in Mumbiai and shall be govened by the
lnws of Indin:

il he wrbitration shall be condusted by o paned of three arbitrators {one o be sppointed by the Company,

ane fo be appointed by the Lead Mannger and the third arbitrator to be appointed by the two arbitrators
s appnted s and that the arbitrators s0 appointed shall have relevant expertise in the ares of seeuritics
ard cormmeroial lews;

v, thearblirsors shall have the power 1o avward Interest on uny sums awarded;

¥, rotwithstanding the power of srbitrators 1o grant intédim relief, the Disputing Parties shall kave the
pawer (o seek appropriets Mtedim relief from the courts of Indiag
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vi. the arbitration award shall stote the reasons on which it s based urvd shall be final and binding on the
Disputing Parties and the Disputing Parties agree 1 be bound therety and to act accordingly:
vil.  1he arbitrators may award to g Disputing Parey that subsiantially prevails on the merits, fis costs and
#tual expenses (including actual fees of it counsel):
wiil.  dhe Parties shall bear their respective costs ineurmed in the arbitration, unless the arbitratars otherwise
awirds or orders, and shall share the costs of such achitration procecdings equally unless otherwise
wwarded or fived by arbitral tribunal;
lx  the Disputing Partics shall co-operale in poed falth 16 expedite, to the maximum extent practicahie, the
eomduct of any arbitral procesdings eammenced pursuant to thiz Apreement; and
K. subject i the foregoing provisions, the courts k. Mumbaishall have Jurisdiction i relation 1o
proceedings, including with respect to grant of interim relief, Peowight under the Arbitration As,
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1l. SEVERABILITY

iany provision or any porfion of' 4 pravision of this Agreement or the Engagement Leter is or becomes invalid
oe unenforceable, such fnvalidity or wnen lorceability will nat invalidate or pender unenforcenhbe the Agreement/
Engagemens Letter, but rather will be eonstrued as if not comtaining the particufar invalid or unenfirceable
provision or portion thereol. and the rights and obiigations of the Pastics hereln will be consirued and enforeed
accordingly. Each of the Parties hercks will use its Teasomable efforts 1o fcgotinte and implement o subsifigle
peovision which is valld and enforcentic and which a5 nearly a5 possible provides the Parties hereto the benefie
of the Invalid or unenforcoahle Provision,

12, GOVERNING LAW

This Agreement and the Engagement Letter, the rights and abligatioms of the Parties hereto, ind any ciaime or
disputes relating thereto, will ke geverned by and constried in accordance with the lows of Indin and the Cours
in Murnbai shall have sxelisive jurisdiction ared sublect o Clume 30 ghove

3. BINDING EFFECT, ENTIRE UNDERSTANDING

betwean ony of the Parties heretn and relsting to- the subject matter hereof, and as of the date hereol constinse
the entire understardiing of the Parties with respect to he [smme.

4. MISCELLANEQLS

24,1, Mo modification, alteration oramendment of this Agreemen) or any of its tevms or provislons shall be vafid
of legally binding on the Paries unless made in writing duly executed by or on behail of all the Perlies
heeresto,

24,2, The teems axl conditlons of this Agreemenl are not assignable by any Party hereto without the prioe written
consent of il the ceher Parties hersin,

243 Any mitice between (he Parties hereto reliting to Agreement shall be strictly effective upan receipt and shall,
excepl s odherwise expressly provided hereln, be sent by hand delivery, by registered post or airmail, or by
Incsimile frunsmission fo:

IFte dhe Company:

North Eastern Carrying Corporation Limiied
61T, NECC House, Ram Bagh Road,

Azad Morket, Delhi - 1 TO00, | India,
Tebephone:+91-11-235 1751516719
Email:cadnm on il o TIISIERTTIRF S el i

ContaciPeraon: A « Shymm LAL ‘n’wl Wid balsimb VSR

Ifto the Lead Manager:
CapitalSquare Advisors Privaie Limired

208, 2nd Floae, AARPEE Center, MIDC Road Mo L1,

CTS 70, Andheri (Ex, Mumbaj $00 (43, Maharashira, Indin.
Contact Mo +91-22-56240990

Emall:tinmoy hanedjesiicapitslsquace in

ContactPerson: Mr. Tanmey Ranerjee/Ms, Pankin Patel

Ary Party hereto may change its addrese by & notice given in the other Partes hercio In the manner et forth
above,

1% remalinder of this pags hes been it ratigwalfy feft Biank)
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IN WITNESS WHERECF, the Parties have entered into this Agreerment an the date mentioned above.
Slgned forand on behalf o

Nt Mﬁmmmﬁqwﬂm
Name: |44 anads Jertine i
Desigrateon: ‘

Witmesscs:

L4

"
SHARM LAL YADAV, % ogL) £ B
Signed for and on behali of

gaLn Ropp BLtD VIARHEL Dera-novt

CapitalSquare Advisors Private Limited

For Capital Square Advisnrs Pyt Lid.

&
Hame:Mr. Timdioy Banerjee

Deesignation: Vige President

Wilnesmes: "é%%f 3
th-ﬁhh - L"::”:-‘ ﬂllﬂ—r
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