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AND
MOHIT GUPTA
AND
SMART HORIZON CAPITAL ADVISORS PRIVATE LIMITED

AND

SWARAJ SHARES AND SECURITIES PRIVATE LIMITED




TABLE OF CONTENTS

1. DEFINITHONS AND INTERPRETATION ... e e st st smtmsmsissmssos ssmrrm sms e ems 4
3 OFFER TERMS e — _— i1

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS, SUPPLY OF
INFORMATION AND DOCUMENTS BY THE COMPANY AND PROMOTER SELLING

SHAREHOLDER w.ciscininicicsimmicnre e 12
4, REFRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS BY THE PROMOTER

SELLING SHAREHOLDER; SUPPLY OF INFORMATION AND DOCUMENTS 17
4 DUE MILIGENCE BY THE BOOK RUNNING LEAD MANAGERS ... 0
6. APPOINTMENT OF INTERMEDIARTES oo oo mtomsmssas s s ot csrmssmsoressevarasmssmsmssmtis s esssiamsss 31
T PUBLEETTY: FOR THE QOFFIER ... o ittt s s ittt TR g e msngas 4
: DUTIES OF THE BOOK RUNNING LEAD MANAGER'S AND CERTAIN ACKNOWLEDGEMENTS

........... e e o o PR 44 i et s e e O
5, EXCLUSIVITY ..o e s sy ems et mepes s 37
L GROUNDS AND CONSEQUENCES OF BREACH ..ovee i7
1. GOVERNING LAW . - E
12, ARBITRATION ceocicinmrrrmrmrrssmsmissessssssms st sssosscsbssesporaesesss osms e s e bt set ittt =t s as
13, INDEMNITY - S v S 38
14. FEES AND EXPENSES v —1
BN TAXES criisiiom i mim smi s isbares it ersrres e e e ot bl i et e 42
16, CONFIDENTIALITY wiime i it isiorer e e rmimsmsns 43
17, TERM AND TERMINATION. .ot e rerremrsmsases - 44
18, SEVERABILITY L L b ot oot ot L L5454 Pt e T 46
19.  BINDING EFFECT, ENTIRE UNDERSTANDING ..o o s cssmsmsisimsmicsos s serereerarmererestosseressscsneces 46
R L L - 47
Expression 360 Services India Limited ... R 47
AN IR e L — 53
DETAILS OF THE FROMOTER SELLING SHAREHOLDER .coicicctcieeme oo ereersemsmssases = 53
ANMEXLURE B - - TR R P —

INTER-3E RESPONSIBILITIES OF THE BRLMS oo oot st it st it e essercresraras serasmssms parmssstotes v 54l




This OFFER AGREEMENT (this “Agreement”} is entered into ar Kotkats, West Bengal, India on March 10, 2024
by and amongss:

L.

EXPRESSION 360 SERVICES INDIA LIMITED, 2 sompany incorporated umder the Companies Act, 1956
as amended and having its registered office ar 203/1, A. ). C. Bose Road, Cirous Avenne, Kolkata - TO0OLT,
West Bengnl, India, (hereinaficr referred io 2s the “Company™), which expression shall, unless it be repugnant
to the eontext or meaning thercof, be deemed to mean and include its successors and permitted assigns, of the
FIRST PART;

MOHIT GUPTA, aged 47 years, an [ndian resident residing at GC-4, Tank 1 1, Salt Lake, Sector-3, 1B Market,
Bidhannagar, North 24, Parganas — 700106, West Bengal, India {hereinafter referred to as “Promater Selling
Shareholder” which expression shall, unless it be repugnant 1o the context or mezming theraof, be deemed o
mean end include hi successors and permitted assipns), of thie SECOND PART;

SMART HORIZON CAPITAL ADVISORS PRIVATE LIMITED, & company incorparated under the laws
af India and having its regisered office at B/90%, Western Edge 11, Kanakia Space, Behind Metro Mall, off
Western Express Highway, Magathane, Borivali Esst, Mumbai — 400066, Maharnshtra, Indis (hersinaftes
teferred to as “SHCAPL”, which expression shall, unless it be repugant to the context or meaning thereof, be
deemad to mean and inchede its authorized representatives, successors and permitted assigns ), of the THIRD
FART; and

SWARAJ SHARES AND SECURITIES PRIVATE LIMITED, a company incorporated under the laws of
India and having its registered office at 505/506, 93 Palladian Building , Next To Andheri Rambang CHSL §h
Floor, Mahakali Caves Rd, Nr Gurunonok School, Andheri East Mumbii — 400093, Maharashire, India
(hereinafier referred to as “SSSPL”, which expression shall, unless it be repugnant o the condext or meaning
thereof, be deemed to mean and inelude its authorized representatives, successors and permitted assigns ), of the
FOURTH PART:

In this Agreement:

()

(i)

{ii )

SHCAPL and SSSPL are collectively referred to as the “Book Running Lead Mansgers™ or the “BRLMs"
or "Managers” and individuatly as the “Book Running Lead Mansger™ or the “BRLM™;

Mohit Gupta as Prometer Selling Shareholder is referred w0 as the "Promater Selling Shareholder” and

The Company, the Promoter Selling Shareholder and the BRLMs arc collectively referred io & the “Parties”
and individually s a “Party”,

WHEREAS:

A,

The Company and the Promoter Selling Sharcholder propase to undertake an initial public offering of equity
sheares of the face value of 75 each of the Company (the “Equity Shares"), comprising an offer for sale of up
tor 1.3, MM M0 Equity Shares held by the promaoter Selling Sharcholder (the “Offered Shares™, and such offer
for sale, “Offer for Sale™), details of which are provided in Annexure A, The Offer shall be undertaken b
accordance with the requirements of the Companies Act (a5 defined herein), the Securities and Exchange Board
of India (Tssue of Capital and Disclosure Requirements) Regulations, 2018 ("SEBI ICDR Regulations™) and
other Applicable Law {as deflned herein), through the book building process (the “Book Building™), a3
prescribed in Schedule X111 of the SEBI ICDR Regulations, at such price as may be determined through the
Book Building and as agreed to by the Company and Promoser Zalling Sharcholder in consultation with the
BRLMs (the “Offer Price™). The Offer will be made ii} within India. 4o Indian ingtitwzennl, non-instiutionsl
and retail investors In compliance with the SEBI ICDR. Regulations and (i) owside the United States in
“offshore transactions™ as defined in and in reliance cn & {(“Regulation 8"} under the U.8. Securithes Act of
1933, as amended {“U.8, Securities Act"} and any other regulations applicable in cach country where such
offer is made and in each case, in compliance with the applicable laws of the jurisdictions where offers and
sales are made. In accordance with the SEBI ICDR. Regulations, the Offer may also include allocation of Equity
Shares on a discretionary basis 10 certain Anchor Investers {ar defined herein) by the Company in consultation
with the BRLMs and in accordance with Applicable Law

The boasd of directors of the Company (the “Board of Directors™) have pursuant toa resolution dated February
16, 2026, approvved and astharized the Offer and pursuant 1o a résolution dated March 5, M6 _taken on vecord
the consent of the Promoter Selline Shareholder to participate in the Offer for Sale. Pt v




E.

The Promeoder Selling Shareholder has, severally consented to participate in the Offer for Sake of its respective
portion of Offered Shares (ar defined herein) pursuant to s respective consent letters,

The Company and the Promaoter Selling Shareholder have engaged SHCAPL and 355PL. 0 manage the Offer
as Book Runnimg Lead Managers, The BRLMs have acospted the engagement for the agreed fises and expenses
payable to thern for managing the Offer as set out in the mandate leter dated April (4, 2025 (the “Mamiate
Lﬂter"j., Subjl.-cl tex the fermes and condiions s=t out therein and this ﬁgpu:rnqu_

As required under the SEBT ICDR Regulations, the BRLMSs are required to enter info this Agresment with the
Company and the Selling Sharebolders @0 record certain terms and conditinns in connection with the Offer,

NOW, THEREFORE, the Parfies do hereby agree as follows:

1.1

ety the 1.5, Securitics

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement, including in the recitals, that unless specifically defined in the
Agreement shall have the meanings assigned to them in the Offer Documents (ar defined below], as the comtext
requires. In the event of any inconsistencies or discrepancies betwesn the definifions contained in this
Agreemnent and in the Offer Documents, the definitions i the Offer Documents shall prevail, to the extent of
any such inconsistency or discrepanay, The defined terms wsed in the recitals shall have the meaming provided
in the recitals, The fellowing terms shall have the meanings ascribed o such terms below:

= Affilinte™ with respeot to any Party shall mesn (o) eny person thod, direatly or indirecthy, through ong or more
intermediaries, Contrels or is Controlled by or iz under commen Control with such Party, (b} any person which
15 A helding company, subsidiary or joint venturs of such Party, and’or (2] any other person in which such Party
has o “significant infivence™ or which has “significant infleence” over such Party, where “significant influsnee™
Over 8 person is the power io panticipate in the mansgement, financial or operating policy decisions of that
person put is less thon Control over thoss polickes and tha: shareholders bensficially holding, directly or
indirectly through one or more intermediaries, a 10% or more interest in the voting pewsr of that person are
presumed to have a significant influence over that person. Iy addition, the ferms “Promoters” and “"Fromoter
Croup" are deomed to ba Affilintes of the Company. Fer the purposoes of this definition, (i) the teems “halding
company” and “subsidiary™ have the meanings set forth In Sectbons X<46) and 2(87) of the Companics Act,
20135, respectively and (i) the erm “Promoters” and “Promoeter Group” shall have the meaning set forth in
the Offer Docoments. For the avoidance of douby, (1) 2ny reference in this Agreement to Al ates includes
any party that would be deemed an “affiliate™ wndes Bule 405 under the U5, Securities Aot as applicable_ snd
(i) the Promoeter Selling Shareholder shall not be sepsnded st an AMlate of the Company and wice versa.
Motwithstanding anything sfated above or elsewhere in this Agresment, for the purposes of this Agreement,
the Affiliates of such Promoter Selling Sharehobder, as applicable, shall only mean and refer o &ny entity or
vehicle managed or controlled by such Promoter Selling Shareholder,

“Agreement’” has the meaning ascribed to it in the Preamble of this Agreement;

“Allotment” means the fransfer of Offered Shares pursonot to the Offer for Sale by the Promoter Sallng
Shareholders to the seccessful Biddars. and the words * Alket”™ or “Allotted'” shall be constmied sccondingly;

“Allptment Advice™ has the meaning ascribed to such tevm in the Offer Documents;
“Anti-Bribery and Antl-Corruption Laws™ has the meaning given to such tenn in Clagse 3.640;
“Ant-Money Laundering Laws™ has the meaning given to such tesm in Clanse 3.61;

“Applicable Law" means any applicable law, bye-law, rule, regulation, gusdeline, crcular, order, notification,
regulatory policy (including any requirement under, or notice of, any regulatory body), listing agreaments with
the Stock Exchanges (ar defined herein), guidonce, rals, order, judgment or decree of any court or any arbiiral
ar other authority, or directive, delegated or subordinate legislation in sny applicabie jurizciction, within or
outsicle Indin, which is applicable 1o the Offer or the Parties, and any applicable securities faws in any such
relevant jurisdictions, at common law o otherwise, including the Securities and Exchongs Board of India Act,
1992, a5 amended (“SEBI Act"), the Securitics Contracts (Regulation) Act, 1956, gs amended ("SCRA™), the
Securitizs Contracts (Repulation) Rules, 1957, as amended ("SCRR™), the Companiss Act, 2013, a5 amended
together with the relevant rules, elasifications, c:n:uhm ard nntlfmnnrﬂ mm&d ﬂwn: mder ["Cﬂnpaums




prommulgased thereunder), the SEBI ICDR Regulations, the Securitizs and Exchange Board of India (Listing
Cbligations and Disclosure Requirsments) Begulations 2015, 85 amended (“SEBI Listing Regulations™), the
Foreign Exchange Management Act, 1999, as amendsd ("FEMA") and the rules ond regulations thereunder
and the gpuidelines, instructions, mbes, communications, circulars snd regulations issued by any Governmental
Authority, including poticies and administrative and departmental negulations and guidelines of Governmental
Authorities, and similar agreements, neles, regulations, onders and direciions, each, as amended, from time 1o
time, in foree in other jursdictions where there i3 any invitation, offer or sale of the Equity Shares in the Dffer;
“Arbitration Aet” has the meanimg ascribed to it in Clause 123 of this Agreement;

“Anti-Momey lnandering Laws™ shall have the meaning given io such term i Section 3.67;

“ASBA" shall mean an application, whether physical or slestronic, used by Bidders (other than Anchor
Investors) to make a Bid and avthordsing an SCSB 10 black the Bid Amount i the ASBA Acsount snd will

mclode applications made by UPL Bldders using the UF] Machantsm where the Bid Amount will be blocked
apon accepiance of UPT Mandate Reqaest by UPT Bidders wsing the UPT Mechan ko

“Hasis of Allotment™ shall mean the basis on which Equity Shares will be allotted 1o seecessful Bidders under
the Dffer, as desceibed i the Offer Docemeats;

“Board of Directors™ has the meaning attribubed to sach term in the recitals;
“Book Building" has the meaning atiributed to such term in the recitals;

“Book Bunning Lesd Manogers" or “BRLME" bas the meaning ascobed o b fn the Preamble of this
Agreement;

“BRLM Group”® has the meaning ascribed 10 0t in Clause §.7 of this Agreement;

"I'.:'.'n{n[u.ni:l Act”™ menns the f_ft:mpm'in Act, 2013 and'ar the I:nrn'p:mir.i Arct, 156 khgdhet with the ralevads
rules, clarifications, circulars and notificsions issued thereunder;

“Company™ has the meaning ascribed to it in the Preamble of this Agreement;

“Control” has the meaning given to the femm "comtrol” under the SEBI [CDHR Regulations, read with the
Securities and Exchange Board of Indin (Substantial Acquisition of Shares and Takepvers) Regulations, 20,
s amended, ond the terms “Controlling™ and “Controlled by™ shall be construed acoordingly;

“Drepositories” shall mean the National Securities Depository Limited and the Central Depository Services
(India) Limited;

"Directors” means the members on the Board of Dirsctors;

" Dispute™ has the meaning attributed to such term in Clause [2.1;

"Disputing Parties” has the meaning ascrited to it in Clause 12.1 of this Agresment;

“Draft Red Herring Prospectas”™ or “DREHP" means the drafi sed hetring prospecius in relation o the Odfer
and issued in accordance with the SEBI ICDR Regulations, which dees not contain complete particulars of the
Diifer, including the price &t which the Equity Shares are offered and the size of the Offer, and includes any
addends or cortpenda ihecaia;

“Encumbrances” means any and all precemptive rights, lens, morigages, pledges, trusis, charges or any other
envumbrances (including an ophon given i any persom & acquine the Equity Shares) or iransfe restrictions,
present of future;

“Environmental Laws" shall have the meaning given o such term in Section 3,30

“Equity Shares” has the meaning atiributed to such term in the recitals;

“Exchange Act™ shall kave the U5, Securities Exchange Act of 1934, as amended;




“Fer Letter” has the meaning strbuted to such term in the recitake;

"FEMA” shall mean the Foreign Exchange Management Act, 1999, a5 amended, and rules and regulations
made thereundsr;

“Governmental Anthority” includes the SEBI, the Stock Exchanges, the Registror of Companies, the RBI,
the 17.5. Securitics and Exchange Commission and any other national, state, regional or local povernment oF
govemmental, regulatory, statutory, administrative, flscal, taxation, judicial, quasi-judicial or povernment.
owned bady, department, commission, authority, court, arbitrator, tribunal, agency or eatity and the successons
by each of the foregoing, within or sutside Indin;

“Gevernmental Licenses™ has the meaning ascribed to it in Clause 3.13 of this Agreement,

“Group Companies” as identified in accordance with SEB! ICDR Regulations, whersunder the term “ErOup
campany’ melude such companies (other than promoten{s) and subsidiarysubsidiaries) with which there wene
related party transactions, during thie period for which financial information is disclosed, as covered under the
applicable acomumting standands, and also ather companies as considered material by the board of the issuer.

“ICDR Regulations™ shall have the meaning given to such erm in Reciial A:

“Ind AS" means the Indian accounting standards referred to in and notified under Section 133 of the
Lompanies Act, 20013 read with the Companies (Indian Accounting Standards) Rules, 2015;

“Indemnilied Party™ kas the meaning ascribed to it in Clause 16.1 this Agresment;
“Indemnifying Party™ has the meaning ascribed to it in Clause 16.3 of this Agreement;
“Intellectunl Property Rights” has the meaning given to such term in Clawse 3,14;

“hey Managerial Personnel™ or “KMP” shall meen the key managerial personnel of the Company s
described in the Offer Docusmends:

“Listing Regulations™ shall mean the Securities and Exchange Board of Indin Slisting Obligation and
Disclosure Requirernents) Kagulations, 2013, & amended.

"Laoss” or “Losses” has the meaning ascribed to itin Clause 161 of this A greement;
“Manager” or “Managers” shall have the meaning given 1o such term in the Preamble:

"Material Adverse Change™ shall mean in respect of the Company, 8 maserial adverse change, or any
development invelving a prospective material adverse change, individually or in the agorepste, (2) on the
condition {reputation, financial, legal or otherwise), or in the samings, assets, revenses, profits, cash flows,
ligbilities, business, management, results of operations or prospects of the Company, whether or not arising in
the ordinary coutse of business (including any material loss or interforence with fis business from fire,
explosions, food, pandemic (whether man-made and/or narural), epidemic or other calamity, whether or not
covered by insurance, or from court or governmental action, order or decree), and any change pursuant to any
restraciuring; or (b) in the ability of the Company, o conduct its business in substantially the same manner in
which such business was previowsly conducted as described in the Offer Documents: ar () in the ability of the
Company to perform its obligations under, or to consummate the transactions contemplated by, this Agreement
or the Transaction Agreements (as defimed herein), including the issuance and allotment of the Equity Shares
contemplated herzin or therein; or {d) in the ability of any Promoter Sefling Shareholders o perform their
respective obligations under, or @ consummate the trensactions contemplated by, the Offer Documents, this
Agreement or the Transaction Agreements (to which they are a party), including the sale ond transfer of their
respective portion of the Offered Shares contemplated herein or therein;

“Materiality Policy”™ means the policy on materiality formulated by the Company as per the SEBI ICDR
Regulations, pursiant & & resolution of the Board of Divectors dated March 13, 2026;

“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Hemring Prospectas and the
Prospectus as filed or to be filed with the SEBI, the Stock Exchanges and the Registrar gLlpompanies, as
applicable, wogether with the Bid lication Form, Abridged Prospectus, Con i) gtRg




Mottes, the Allotment Advice, and any supplements, correstions, amendmenis, nofices, addenda and corrigenda
to such offering decuments:

“Offer" has the meaning stiribwted to such term in the recitals;
"'Offer for Sale™ has the meaning attributed to such tarm in thie recitals;
“Offer Price” has the meaning attributed to such term in the recitals;

“OMferes! Shares” means the Equity Shares being offered by the Promoter Selling Shareholder as part of the
Oeffer for Sale:

“Oflering Memorandum™ means the offering memorandum with respect to the Offer consisting of the
Prospecius and the Intematicnal Wrap to be used for offers and saies to persons outside India, ogether with all
suppletnents, comections, amendments, and cormrigenda thereio,

“Oiher Agreements™ shall mean the Engagement Letters, the Underwriting Agreement, anv ensh escrow and
spomsor bank agreement, any share escrow EETECMENL, any syndicate agreement or any other agreement entered
o by the Company and/or the Promoter Selling Shareholders in connection with the Offer

“Parthes” or “Party" has the mesning ascribed to it in the Preambils af this Agreement;
“PDF" menns portable document format:
“Promoter Selling Sharcholder™ chall have the meaning given to such term in the preamble;

"Promoter Selling Shareholder Statements™ shall mean all the statements specifically made, conflrned or
undeciaken by Promoter Selling Sharcholder in writing, in the Offer Documsents in refation ¢ himself Promoter
Selling Shareholder and Ofered Shares:

“Promoter Group” includes such periens and enitities constituting the promoler group of the Company as per
Regulation 2(1 ¥ pp) of the SERT ICDR Reapulations;

“Promoters” shall collectively mean Mokhit Grupta, Kanupriva Gupta, Ramesh Kumar Gupta and Famesh
Kumar Gapta HUF

“Prospectus” the prospectus o be filed with the ReL, in aceordance with the provisions of Sections 26 of the
Companies Act, 2013 and the SEBI [CDR Regulstions containing, amongst other things, the Ofer Price thar
iz determined at the end of the Book Bunlding Process, the size of the Offer and certain other information,
including any addenda or corrigenda theren;

“Publicity Guidelines” has the meaning aseribed to it in Clause 7.1 of this Agreement;
“RBI" means the Reserve Bank of India;

“Red Herring Prospectus™ or “RHP" means the Red Herring Prospectus for the Offier 1o be issued by the
Company in accordance with Section 32 of the Companies Act and the SEBI ICDR, Regulations, which will
ot have complete pasticalars of the price at which the Equity Shares will be Allotted and the size of the Ciffer,
including any addenda or corrigenda theseto. The Rad Herring Prespectas will be filed with the RoC ar least
three Weorking Derys before the Bid/ Offer Opening Date and will become the Prospectus upen filing with the
RoC on or after the Pricing Dite;

“Registrar of Com panies” or *RoC™ refers to Registrar of Companies, Kolkam at West Bengal

“Registrar and Share Transfer Agents™ means registrar and share transfer agents registered with SEBT and
eligible to procare Bids at the Dvsignated RTA Locations in terms of the SEBI RTA Master Circular, as per
the list avallable on the respective websites of the Stock Exchanges (www bsgindis.com and
sww nesindia com), and the UP1 Circulars; m—

“Reglstrar™ or “Registrar to the Offer” means MUFG Intime India Private Limited;

m=d




“Regulations™ has the meaning atributed o such 1erm in the recitals:

“Restated Financial Information™ shall mean the Restated Financial Statements of our Company comprising
the restated financial statermnent of amets and linbilities as at period ended September 30, 2025 and financial
years ended March 31, 2025, March 31, 2024 and March 31, 2023 and restated financial statement of profit
and loss (including otber comprebensive income), &nd restabed financial statemend of cash flows and restated
staternent of changes n equity for the period ended September 30, 2025 and financial vears ended March 31,
2025, Mearch 31, 2024 and barch 31, 2023 dhe fnaneial statement of significant accounting policies, and other
explanatory bifoemation of our Company, derived from audited interimi financial statements for the perid
ended September 30, 2025 and financial years ended March 31, 2025, Margh 31, 20324 and March 31, 2023,
prepared in accordance with Ind AS and restated by our Company in accordance with the requirements of
Section 26 of Part T of Chapter 111 of the Companies Act, 2013, relevant provisions of the SEBI 1CDR
Regulations, and the Guidance Note on Reports on Company Prospectuses (Bevised 2019) issued by the ITAL]

“Restrlcted Farty™ shall mean a pereon thar is: (i) listed on, or cwned oF controlled by or 50%0 or more ogwned
in the aggregate by, a person listed on, o ecting on behalf of one or more persons or entities that are currently
the subject of any sanctions administered or enforced by the Sanctions Authorities or listed on any Sanciions
List {each as defined herein); (00) located in, incorporated under the laws of, o owned (dirsctly or indirectly)
or cantrolled by, resident In a country or territory that is, or acting on behalf of, o person locnted in or organized
prdar the laws of a counley or tervitory that i oe whose povesnment is, the target of country-wide or territory-
wide Sanctions: or (il ptherwise a target of Sanctions (the “target of Sanctions™ signifving & person with
whom a LS, person or other pecson required to comply with the relevant Sanctions would be prohibited or
restricted by law From engaeing in trade, business oo other activities);

“Canctiond™ means the economic or financial sanetions of trade embarpoess or mestrictive mensures
administersd, imposed, enacted or enforced b (a) the United S4aces governmant; (b} the Linited MNagiias; (<)
the European Unlon or its Member States, (d) the United Kingdom; or (2] Switzesland; or {f) the respective
governmental institutions and agencics of any of the foregoing, meluding, without limisation, the Office of
Foreign Asset Contrel of the ULS. Department of Treasury (“OFAC™), United Mations Security Council, the
L1.5. Department of State, the Burean of Industry and Security of the 1.5, Depariment of Commerce (incheding,
without limitation, the designation a5 a “specially designated national or blocked person™ thersunder), the
State Secretariat for Economic Affairs, His Maiesty™s Treasury (" HMT " or ofher relevant ssnetions authorities
{collectively, the “Sanctions Aothorfties”);

“Sanclions List™ means the *Specially Designated Maliosals and Blocked Persons™ list; the “Foreign Sanctions
Evaders™ list, to the extent dealings are prohibited and the “Sectoral Sanctions Identifications™ list maintained
by DFALC, the “United Matons Securty Council 267198802253 Committes’'s Sanction” st the
“Consciidated L of Financial Sanctions Tarpets” maintained by HMT, the EU consolidated list of persans,
groups and entities subject 10 “EU Financlal Sanctions™ or any similar fist mainiived by, or public
ammauncement of Sanciions designation made by, any of the Sanctions Authorities;

“SCORES" means the Securities and Exchange Board of India Complainis Redress System;

“SCRA"™ shall mean the Securitizs Contracts (Regulations) Act, 1956, as amended;

“SCRR" shall mean the Securitizs Contracts (Regulation) Rules, 1957, as amended

“SEBI” meang the Securities and Exchangs Board of [ndiag

“SEBI Act” shall mean Securities and Exchange Board of India Act, 19592;

“SEBI ICDR Regulathons™ has the meaning stiributed to such term in the recitals;

“SEBI Listing Regulations™ means the Secarities and Exchange Board of Indis (Listing Obligations and
[Hsclosure Requiressentsy Regulations, 2015;

“Senior Management” shall mean the senlor mamagement of the Company as described in the Offer
Docament;

“Smart Horizon™ shall have the meaning ghven to such tesm m Preamble;
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“Statutory Auditor” means the current statutory auditors of the Company ie; Mis. Gupta Agarwal &
Associntes;

“Stock Exchanges” means BSE Limited (“BSE”) and National Stock Exchange of Indin Limited (“NSE™),
being the stock exchanges whers the Equity Shares of the Company are proposed 1o be listed pursuant to the
CHfer;

“STT means securitics ransaction ax;
"Surv¥iving Book Running Lead Manager™ has the meaning artributed to such ferm in Clause 19.6:
“Swaraj Shares' zhall have the meaning given o such term in Preamble.

“Transaction Agreements” means this Agreement, the Fee Lenes, the Registrar Agresment, service provider
agreement, the Cash Escrow and Spomsor Bank agreement, the Share Escrow Agreement, the Syndicate
Agreesment, the Underwriting Agrecsnent fas defined herein) and any other agreement entered into in writing
witls pespect 1o the Offer

“LLS. Exchange Act”™ mean the U.5. Securities Exchange Act of 1934, ag amended:
“U.5. Securities Act” has the meaning given to such term in the recitals;
“Underwriting Agreement™ has the meaning aseribed to such term in the Offer Documents;

“Unified Payments Interface™ or “UP1” means the unified paymenis interface which Is an instant payment
mechanism, developed by WPCT;

“UPl Account” shall mean a Bidder's bank account linked with the UPT ID as specified in the ASBA Foam
subrmitted by ASBA Bidders for blocking the amount specified in the ASBA Form,

“UPI Circulars” means the SEBI circular no, SEBVHOVCFDVDILZCIR/P2019/85 dated July 26, 2019 {to the
extent the circular is mot rescinded by the SEBI RTA Master Circular) and SEBI master circular no.
SEBI'HOYCFDVPoD- I/'PACIR2024/01 54 dated November 11, 2024 (“SEBI ICDR Master Circalar'”), SEB]
RTA Master Circular (to the extent applicable), WSE circular (25/2022) dated August 3, 2022, continues under
NSE Circolar (DB/2023) dated September 18, 2023, BSE circular (20220803-40) dated August 3, 2022,
continues under BSE Circular (20230914.7%) dated September [4, 2023, and any subssquent circulars or
notifications issued by SEBI or Siock Exchanges in this regard (collectively, “UPI Circulars™), and any
subsequent circulars or notifications issued by SEBI or Stock Exchanges in this regard from time o time;

“UFl Mandate Reqquest™ means a request {intimating the UPI Investors, by way of & notification an the UPI
application and by way of an SMS directing the UPI Investors to such UPI application) 1o the UPE Investars
using the LIP] Mechanism initisted by the Spanser Banks to authorise blocking of funds equivalent to the Bid
Amount in the relevant ASBA Account thraugh the UPL, and the subsequeat debit of funds in cass of Allotment;

“UPI Mechanism™ means the Bidding mechankem that may be used by UPT Investors b make Bids in the Offer
in accordance with the UPT Circulars; anq

“Woerking Day(s)" means all days on which commercial banks in Kolkata, India are open for business, provided
however, (i} for the purpose of annowncement of the Price Band and the Bid/Oifer Period, “Working Day” shall
menan all days, excluding all Saturdays, Sundays and public kalidays on which commescial banks in Kolkata,
India are open for business; and (i} in reference in the time period between the Bid/Offer Closing Date and
listing of the Equity Shares on the Stock Exchanges, “Working Day™ shall mean all trading days of the Siock
Exchanges excluding Sundays and bank holidays in India, a5 per the circulars issued by SEBI from time to time.

In this Agrezment, unless the comtext othenwise requires:
(i words denoting the singular shull include the plural and vice versa

(i)  headings and bold typeface are only for comvenience and shall be ignored for the purposes of
interpretation, except when and to the extent used to define terms;

(Eii}  reference to the words “includes” or “including™ shall be construed without limitation:
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1.5

{vy  referance 1o this Agreement or to amy other agreement, deed or mstrement shall be comstroed a5 a
reference to this Agreement or to such agresment, deed, or instrument a5 the same may. from tdme o
time be ameaded, varied, supplementsd or novaied;

(%]  references to amy an Party shall also include such Party's successors in interest and permiftied assigns or
heirs, executors, administreiors and successors, as the case may be, under any agreement, instrament,
condract o other documeni

{vi} references to n “person” shall include limited Hability peraon shall include any natural person, firm,
generel, limited or Hmited lability partnerships, asociation, corporation, company, limited Iiability
compeny, faint stock company, tnest, joint ventire, bosinesa trust, company, joint stock company, trust,
joint vemture, business trust or otler enlity or unincorporated organization;

{vii} reference to & statute or regulatory or statutory provisions shall be construed &s & reference to such
sinfute or statutory provisions and amy orders, rules, regulations, puidelines, clarifications, instruments
or other subordinste legistation made under them as amended from time to time, consolidared,
modifiad, extended, re-enacted or replaced, provided however any changs in the Applicable Law which
may render any of the representations, warranties and undertakings made herein incomect would require
an amendment of this Agresment;

{viii} references to s number of days shall mean such number of calendar days unless otherwise specified.
When any numbser of days is prescribed in this Agresment, such days shall be calcalated exclusive of
the first day and inclusive of the last day;

{ix} references to a preamble, recitnl, section, schedule, clause, paragraph or annexure, unless indicated
otherwise, shall be constnzed as a reference to a preamble, recital, section, schedube, clause, paragrmph
or annexurs of this Agreement;

{x) time is of the essence in the performance of the Parties respective obligations. If any fime period
specified hersin is extended, such extendesd time shall also be of the esence; and

(i)  references to "knowledge”, “awarenes” or similar expressions of a person regarding a matter shall
mean the actusl knowledge of such person, after making due diligence inguirics and investigations
which would be expected or required from & person of ordinary pridence, or if the context 50 requires
the actual knowkedge of such person's directors, officers, pariners, or trustees regarding such matter.

The Parties agree that entering into this Agreement or the Engagement Letters shall not create or deem 1o create
any obligation, agreement or commitment, whether express or implisd, on the Managers or any of their
Affiliates to purchase or place the Offered Sheres, or to enter into any underwriting agreement {the
“Underwriting Agreement™) in conmection with the Offer or to provide any financing or underwriting to the
Company, the Promoter Selling Shareholders or any of their respective Affiliates. For the avoidnnoe of doubt,
this Agreement is not intended to constitute, and should not be constraed as, an agresment or commitment,
directly or indirectly, among the Parties with respect 1o the placement, subscription, purchese or underwriting
of any Equity Shares, In the svent the Company, the Promoder Selling Sharcholders and the Managers enter
into an Underwriting Agreement, such agreement shall, inter-ofia, inclode customary representwtions and
warranties, conditions as to closing of the Offer (including the provision of comfort letiers, arangement lefters
and legal opinions), lock-up from the Company and the Promoter Selling Shareholders, indemnity,
contribution, termination ond force mafenre provisions, in form and substance satisfactory to the parties thereto.,

It is clarified that the rights and obligations of the Managers under this Agreement are several and not joint.
For the avoidonce of doubt. none of the Mansgers is responsible fior the acts or omisaions of any of the other
blanagers.

Unless specified atherwise, rights, obligations, representations, warranites, covenants and uidestakings of the
Company (except as stated otherwize in respect of the Promoter Seiling Shareholders) and the Promoter Selling
Sharghalders shall be severzl and not joint end none of the Parties as spacified fn this Section 1.5 shall be
responsible for the information, obligations, representations, warranties or for any acts or omissions of any
other Party.
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OFFER TERMS

The Offer will be managed by the Managers in sccordance with the imer-se allocation of resporsibilities
annexed o this Agreament 2z Apnegure B,

The Company and'or the Promoter Selling Sharcholders shall not, without the piite written approval of the
Managers, () file any of the Offer Documents with the SEBI, any Stock Exchanige, the Registrar of Companies
or any other Governmental Autharity, as applicable, or make any offer relating to the Equity Shares or
odberwise issue or distribute any Supplemental Offer Materials (as deftned kerein), or (b make any changess in
the Differ size.

The terms of the Offer, including the Price Band, the BIACOTer Cpening Diate, the Anchor Envestor Bid{ =y
Period, the Bid‘Offer Closing Date, the Anchor Investor Allecation Price (if applicable} and the Offer Price,
including any revisions, modifications or smendments theveof shall be decided by the Company In consultation
with the Managers. Furthermore, all decisions with respect to the Offer shall be taken by the Company, threugh
i1s Board of Directors or & duly constituted sammittee thereof and shall be comveyed in writing to the Managers
by the Company.

The Basis of Allotment and all allocations (excspt with respect 1o Anchor Investors) end transfiers of Equity
Shares mads pursuant to the Cfer shall be finalized by the Company, in consultation with the BRLMs, the
Beglstrar to the Offer and the Designated Stock Exchange in aceerdance with Applicable Law, Allocation wo
Anchar Investors, if any, shall be made on a discretionary basis by the Company in consubtation with the
BRLMs and in aceordance with Applicable Law,

The Company shall ensure that all fees and expenses relating to the Offier, including moadshow expenses,
underwriting commissions, procurement commissions; if any, and brokerage due to the underwriters and sub-
brokers or stock brokers, fees payable to the Managers, Self Certified Syndicate Banks, syndicate members,
beggal aadvisors and any other ngreed fees and commissions payable in relation to the Offer shall be paid within
the time prescribed under the agreements 1o be entered into with sich persons and as sef forth in Section 14, n
accordance with Applicable Law. The Company and the Promoter Selling Shareholders shall share the fees
and expenses relating to the Offer ax provided in Section 14 hereto, in sccordance with Applicahle Law,

Each of the Company end the Promoter Selling Shareholder, severally and not jointly, undertakes snd agrees
that it shall met access or have recourse to the money raised in the Offer wtil receipt of the fral listing and
irading appeovals from the Stock Exchanges, till which time such monies will be kept in a separate acconnt in
accordance with Applicable Law. Netwithstanding anything contained In this Agreement, the Company on
behalf of the Prometer Selling Shareholder (in proportion to their portion of the Offered Shanes) shall refund
the money raised in the Offer, together with any interest on such maney & required ander Applicable Law, to
the Bidders, IF required to do so for any reason, including due to the delay ar failure to obtain listing or trading
approvals e under any direction or order of the SEBI or any other Govemmental Arthority. All interesd borne,
and experses incurred (with regard to delayed payment of refunds), by the Company on behalf of the Promoter
Selling Shareholder (if any) 1o the extent of the Equity Shares offered by the Promoter Selling Sharsholder in
the Offer, will be adjusted or reimbursed by the Promoter Selling Sharshalder to the Company, & provided in
Section 14 and in accordance with Applicable Law, provided that the Promoter Eelling Slarchalder shall not
be Hable or responsible to pay any interest or expenses umless such delay is cansed solely by, ind is dircctly
attributable to, an act or cmission of the Promoter Selling Shareholder,

The Company shall take such sieps, as expeditionsly s possible, as are necessary o ensure the completion of
listing and commencement of trading of the Equity Shares on the Stock Exchanges within thres Working Days
of the Bid/Offer Closing Date, or any other time period preseribed under Applicable Law. The Company shall
further take all nevessary steps, in consultation with the Managers, 10 ensure the dispatch of the Confirmation
of Allocation Notes to Anchor Iavesiors, completion of the allotment and/or transfer of the Equity Shares
pursuant to the Offer and dispatch of the Allotment Advice promptly, including amy rewisions theresn, if
required. and dispatch of the refind orders o the Anchor Investors and the unblocking of ASBA Aceounts in
any case 1ol kler than the fime limit prescribed under Applicable Law, and in the event of fallure fo provide
refunds within the time period prescribed under the Applicable Law, the Cempany shall be liable to pay interest
as required under Applicable Law in the mamner et aut in Section 2.6, The Promater Belling Shareholder shall
provide all reesonable support and extend all reasonable cooperstion a5 may be requested by the Manngers and
the Caompany for completion of the necessary formalities set out abeve in Section 2.6, which shall, in BITY CVENE,
be limited to the extent of the Offered Shases,
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Subject to Section 2.6 and 2.7, the Company agrees and undertakes that: (i) refinds to ansuccessfol Bidders or
dispatch of Allotment Advice shall be mads in accordance with the methods described in the Offer Documents:
and (ii) funds required for making refunds to unsuceessful Anchor Investors or dispatch of Allotment Advice
and Confirmation of Allocation Motes by registered post, in secordance with the methods descelbed in the Offer
Documents, shall be made svailable to the Registrar to the Offer, The Promoter Selling Shareholder shall
provide reasonable support and extend reasonable conperation s required or requested by the Managers and
the Company to facilitate this process.

Except as otherwise sgreed and specified in the Engagement Letters and this Agreement, all amounts payable
ke the Managers in accordance with the terms of the Engagement Letters and the procurement brokerages and
commissions payable to members of the Syndicate in terms of Syndicate Agroement, shall be paid in
accordance with the tenms and conditions mentioned therein and the Applicable Law,

The Company shall, immediately after filing the DRHP. cbtain authentication on the SEBI Complaints Redress
System ("SCORES™) and comply with the SEBI circular no. SEBLVHO/OIAE IGRDVCIR/E2023/156 dated
September 20, 2023 {to the extent applicable) and any smendment thereto, in relation to redressal of investor
grievances through SCORES. The Company shall set up an investor grisvance redressal system to redress all
Offer-related grievances to the satisfaction of the Managers and In compliance with Applicable Law. The
Promater Selling Sharcholder shall suthorize the Compliance Offices of the Company to deal with, on their
behalf, any investor grievances received in the Offer in relation to the Offered Shares and shall reasonably co-
opersle with the Company and the Managers in the redressal of any such investor grievances.

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

Prior 1o the filing of the Red Herring Prospectus with the Registrar of Comipanics, the Company shall obtain
in-principle approvals from each of the Stock Exchanges for the listing and trading of the Equity Shares and
shall select in consultation with the Managers in consultation with the Stock Exchanges as the Degignated
Stock Exchange. The Company shall apply for final listing and trading approvals within the period requinsd
under Applicable Law or af the request of the Managers.

The Managers shall have the right i withhold submission of any of the Offer Documents to the SEBL, the
Registrar of Companies, the Stock Exchanges or any ather Governmental Authority in the svent that any
enformation requested by the Managers which in the oplinion of the Managers is required for such submission
& not made available, in & timely manner, by (i) the Company, its Affiliates or Directors, or (i) the Promoter
Selling Sharcholder in relation to its Promoter Selling Shaseholder Statements or the information already
provided to the Managers is ontrue, misleading or incomplete, Further, each of the Lead Managers may, in
their sole discretion, determine at any time not to procesd with the Offer.

Each of the Company and the Promoter Selling Shareholder severally acknowledges and agrees that the Equity
Shares bave not been and will not be registered under the U.S. Securities Act and may not be offered or sold
within the United States, except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the LS. Securities Act. Accordingly, the Equity Shares will be offered and sold
outside the United States only in offshore trangactions in reliance on Regulation § and parsuant to applicable
laws of the jurisdictions in which thoze offers and sales are made.

The rights, obligations, representations, warranties, covenants and undertakings and indemnities of each of the
Parties (unbess otherwise set out heredn) under this Agreement shall be several and not joint,

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS, SUPPLY OF
INFORMATION AND DOCUMENTS BY THE COMPANY AND PROMOTER SELLING

SHAREHOLDER

The Company and the Promoter Selling Shareholder, jointly, as well as severally, as of the date of this
Agreement, the date of the Red Herring Prospectus, Prospectus, Bid Offer Opening Date, Bid'Ofer Closing
Drate, Allotment and a3 of each day till the listing of the Equity Shares, represents, warrants, covenants and
undertakes o the Managers the following:

The Premoters are the promoters of the Company under the Companics Act and the ICDR Regulations, and
the only persons that are under the Coatrol of the Company. The Promaters, the Promoter Group and the Group
Companies have been s atgliddaptified and described in the Deaft Red Herring i
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omission and there is no other promoter or entity or person that is part of the promoter group ar group
sompanies (sach such term &3 defined under the ICDR Regulstions) of the Company, other than the Individanls
endior entities disclosed as the Promoters, the Promoter Group or the Group Companies in the Dreafl Red
Herming Prospectus,

32 The Company Entitics have been duly incomarated, registered and i validly existing and is in good standing
& & company under the applicable kaws of the jurisdiction in which the Compary has been imcorporated. The
activities which have been carrled oot by the Company in the last 10 years are valid in terms of the object
clause of their constitutional documents, The constitutional documents of the Company arein compliance with
Applicable Law. The Company has the corporate power and authority to own or lease its moveble and
immiovable properties and to conduet its business (including as deseribed in the Offer Documents) and excepe
a3 disclosed in the Offer Documents, are not invelved in any outstanding msolvency preceedings and no steps
have been taken for its winding up, liquidation or receivership under the laws of any spplicable jurisdiction,

33 The Compeny has the corporate power and suthorlty, 1o enter into this Agreement and perform its obfigations
hereunder, including o invite Bids for, offer, issue, Allot and transfer fhe Equity Shares pursuant o the Offer,
and there are no restrictions under Applicable Law or the Company’s constitutional documents or any
ggresment of instrurment binding on the Company or to-which any of its assets of properties are subject, on the
invitation, offer, issue, Allotment or transfer by the Company of any of the Equity Slkares pursuant to the Offer.

3.4 the Company is eligible to undertake the Offer in terms of Applicable Law, None of the Company, Directors,
Fromoter, Promuoter Group, companies with whick any of the Promater or the Directors o persons in conirol
e, O Wwere, associated 45 & promoter, director or person in Contral {i) have been or are debarred from
acoessing, o opereting in, the capital markets or restrained from buying, selling, or dealing in securities, in
either case wnder any order or direction passed by SEBI or any Governmenta! Authority: (i) have committed
any violations of securities laws in the past or have any such proceedings (including show cause notices)
pending against them; (iii) sre subject to any penalties or disciplinary action or investigation by e SEBI or
the stock exchanges mor hos any regulatory sulbority in Indla found nny probable cause for enguiry,
adjudication, prosecution or regulatory action; or {ivh have been suspended from treding by any stock
exchanges in or outside India, including for nen-compliance with listing requirements as described in General
Order No. | of 2015 issued by SEBL Funther, none of the Promoter or Directors have heen declared o he, or
been associnted with any company declared 1o be (i) a fugitive economic offsider under Section 12 of fhe
Fughtive Economic Offenders Act, 201 §; or {ii) o vanishing company, and wone of the Company’s Directors
ans, ar were, directors of any company at the time when the shares of sach compamy were (a) suspended from
irading by any stock exchange(s) during the five vears preceding the date of filing the Divaft Red Herring
Prospectus with SEBI; or (b) delisted;

3.5 The Company has obtzined approval for the Offer pursuant to a resolmtion of the Board of Drirestors dated
February 16, 2026, agrees to comply with oll terms and sonditions of such approvals in relation o the Offer
and amy matter incidental thereto.

in Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Herring Prospectus,
the Company has ohtnined and shall obtain all approvals, consents and authorizations, as applicable and has
made and shall make all necessary notifications which are matedial for the Company which may be required
under Applicable Law including by any Governmental Authority andfor under contractisal armngemenis by
which it or its assets may be bound, in relation 10 the Offer and for performance of its obligetions under this
Agresment, the Other Agreaments and cach of the Offer Documents, including, withawl limitation, written
consents or waivers of lenders and any other third party having any pre-emptive rights, and has complied with,
and shall comply with, the terms and conditions +f such approvals, consents and authorizations, The Company
bsas complied with, and shall comply with, all Applicable Law in relation to the Offer and Ay matter incidental
thersin,

iT7 Each of this Agreement and the Other Agreements has been and will be duly suthorized, exscuted and
defiversd by the Company. Esch of this Agreement and the Cther Agreements ars and shall ba & valid and
legally binding instrument, enforceable against the Company, in accordance with its terms, and the execution
aml delivery by the Company of, and the performance by the Company of ils obligations under, this Agresment
and the Other Agreements shall not conflict with, result in 2 breach o vielstion of, or imposition of any pre-
emptive right, lien, mortgage, charge, pledge, security interest, defects, claim, trust or any other encumbrance
or transfer restriction, both present and future {"Encumbrances”) on any property or assets of the Company,
contravens amy provision of Applicable Law or the constitutional docaments of any of the Company or any
agreentent or other insrument binding on any of the Company or to which any of th ; RO
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the Company ane subject, and oo consent, approval, suthosization or order of, or qualification with, any
Govemnmental Awthority is reguired for the performance by the Company of its obligations under this
Agresment or the Other Agresments, oxcept swch & have been obtained or shall be ohéained prior o the
completion of the Cffer,

The Company s eligible fo undertakes the Offer in terms of the ICDR Regulations and all other Applicable
Law amd fulfils the genemi and specific requirements in respect thareof

Mone of the Company, the Promaters, the Threctors, the Promoter Group, companics with which any of the
Promoters or Directors are nssogizted as o promater, director or person in control;

(e} are debasred or prohibited (including any partial, interim, ad-intesim prohibdition or prohibition in
any other form) from eccessing or opemting in the capital markets or restrained from buying, seiling
or dealing in securities, in any cnse under any order or direction passed by the SEBI or any other
Ciovernmental Auﬁnﬁt_l,';

(b} have had deelr sharee suspended from trading, or are ssseciated with eonpandes which, have had
thieir shares suspended from frading by the stock exchanges on sccound of non-compliance with
liating requirements (En terms of General Oeder Mo, 1 of 2005 dated July 20, 2015 tmoed by the
SERI)

fc) have been declared as “wilful defauliers’ or a4 & “fravdolent borrgwer”, as defined vinder the ICDE
Regulations;

(d) have been declared fo be or associated with any compeny declared 1o be a vanishing company or
be=en named in any intermediary camtion list or tist of shell companies’vanishing companies;

(e} have committed any securities laws violations in the past or have iy procesdings (incheding show
cause potices) pending agninst them or bave had the SEBI or any other Governmental Authority
initiale wny action or investigntion against them.

Mone of the Promoters or the Directors has been declored to be o fugitive economic offender under Section
12 of the Fugitive Ecanamic Offenders As, 2018,

The Company, the Promotess and the Promater Group (a5 may be applicable with respect 10 their sharebolding)
are in comgliance with the Companies ($ignificant Beneficial Crwners) Rules, 2018, to the extent applicable.

The Company has aot sought or been granted any exsmption from compliznce with the secunties lows by the
SEBL, in connection with the Offer,

(A0 The Draft Bed Herring Prospectus hins been, and the Red Herring Prospectus and the Prospectus shall be,
prepared in compliance with the ICDE Regulations and all other Applicabls Low and custiomary disclosurg
standards as may be deemed necessary or advisable by the BRLMs,

(B} Each of the Offer Documents, s of their respective dates, and as of the date on which it has bsen filed
or shall be filed:

(n} contmins snd shall contain information that is and shall be trwe, fair, pot misleading and adequate to
enable the investors to make a well-informed decision with respect to an mvestment in the Offer;
and

(b} dioes not and shall not contain any aetree statement of a materlal fact or omit to sfate a material fact
necessary n grder io make the statements thesein, n e Bght of the cireumstances under which they
wiere made, not misteading.

(C) Further, the Company confirms that the Draft Red Herring Prospecius and mafiers stated theredn do not
invoke any of 1he criteria sef ot

(a) the Securities and Exchange Board of India {Framework for Rejection of Draft Offer Documents)
Order, 2012; and
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(b} the Securities and Exchange Board of India {Tssuing Observations on Draft Offer Documents
Pending Regulatory Actions) Order, 2020 are applicable to the Offer or the Draft Red Herring

Prospectus.
(¢} BEBI circular SEBLHOYCFDPoD-1/P/CIR 20247009 dated Februsary 6, 2024

The Company confirms that theee are o findings‘observations from any of the past or angeing inspections on
the Company by SEBI or any other regulutor, Indian or foreign, which are (i) matertal and necessary to be
disclosed, or (i) non-disclosure of which may impact the ability of the investors to make a well-informed
decision with respest to an investment in the Offer, other than the ones which kave already disclossd in the
offer document;

All of the issued, subscribed and ourstanding share capital of the Company has been duly suthorized and
validly issued in compliance with Applicable Law, is fully paid-up (inciuding those which were partly poid up
al the time of allotment) and conforms as 1o legal manters to the description contained in the Offer Documents,
The authorized share capital of the Company conforms o the description thereof in the Offer Documents and
is in compliance with Applicable Law. The Company*s direct and indirect holding of share capital in each of
the entities is accurntely set forth in the Offer Dacuments,

All invittions, offers, issuances and allotments of the Equily Shares and sey olher securiiies sued by the
Company are duly authorized and fully paid-up and heve been made in compliance with Applicable Law
(including Section 67 of the Companiea Act, 1958 or Sections 42 and 62 of the Companies Act, 2013, and to
the extent applicable, other provisions of the Companies Aot and the FEMA ). The Company has not received
any motice from any Governmental Authority for default or delay in making any filings or declarations in
connection with such issuances or allomenis,

The Company has made all necessary declerations and requisite filings with regulatory authorlties under
Applicable Law and none of the Company have received any notice from any Governmental Authority for
default or delay in making any filings or declarations in connection with such isseances or allotments,

The Equity Shares proposed to be transferred in the Offer for Sale by the Promoter Selling Shareholder chall
rank pari passu with the existing Equity Shares of the Company in all respects, including in respect of dividends
it shall be issued free and clear of any Encumbrances.

The Company is not prohibited, direcily or indirectly, from paying any dividends.

The Company has entered into agreements with the Depositories for dematerizlization of the outstanding
Equity Shares and each such agreement is in full force and effect with valid and binding obligations on the
Company and shall be in full force and effect until the completion of the Offer.

The Company confirms that all of the Equity Shares held by i) the Promoiers: (i) members of the Promoter
Groug: and (iil) Directors and Key Managerial Personned are in dematerialized form as of the date of this
Agreement and shall continue te be in demateriadized form thereaftes.

All the Equity Shares held by the Promoters which shall be locked-in upen the completion of the Offer are
eligible as of the date of the Draft Red Herring Proapectus. for computstion of minimum promoter’s
contribution under Regulations 14 and 15 of the ICDR Regulations, and shail continue to be eligible for such
promaters” contribution at the time of filing the Red Herring Prospectus and the Prospectus with the Registrar
of Companies and upon the listing and trading of the Equity Shares in the Offer. The Company further agrees
and undertakes that it will procure undertakings from the Promoters that they will not dispese, sell or transfer
such Equity Shares which shall be contributed towards minimum promoters” contribution during the period
starting from the date of filing the Draft Red Herring Prospectus until the date of Allotment.

As of the date of the Drafit Red Herrlng Prospectus, there are no, and as of the date of each of the Red Herring
Prospectus, the Prospectus and the listing and trading of the Equity Shares pursuant to the CHfer, there shall be
no cutstanding securities convertible into, or ewchangeable for, directly or indirectly, Equity Shares or any
other right which would entiile any party with any optien to receive Equity Shares after the date of the Draft
Red Herring Prospestus,

the Company does not intend or propose to alter ts capital structure for six months from the Bid'Offer Opening
Date, by way of split or consolidatign of
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{including issue of secarities convertible into, o exchangeabls for, directly or indirectly, Equity Shares) on &
prefesential basis or issue of bonus or fghts shares or qualified institutions placement or in any other manner.

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

Except as disclosed in the Draft Red Herring Prospectus, and as will be disclosed in the Red Herring Prospectus
and the Prospectus, the operstiond of the Company have heen in compliance with Applicable Law in all
material respects, and oo Material Adverse Change has resulted from such operations under Applicable Law,

(A} the Company Entities poasess all the necsssary permits, registrations, licenses, approvals, consents and
other nuthorizations (collectively, “Govemmental Licsness™) which are matsrial for the Company to camy on
its businesses issued by, and has made all material declarations and filings with, the applicable Governmentad
Authority which are material for the business carried out by the Company as described in the Draft Red Hemng
Prospectus or #o be described In the Red Hemring Prospectus and the Progpectus. all such Governmenital
Licenses are valid and in full force and effect, the terms and conditiens of which have besn complied with,
except where such non-compliance would not individually or in the aggregate result in a Material Adverse
Change, and no notice of proceedings has been received ralating Lo the revocation or modification ¢f any such
Governmental Licenses from any Governmental Authority,

Further, except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Herring
Prospectus and the Prospectus, in the case of material Governmental Licenses which are required in relation
to the businesses of the Company and kave not vet been obtmined or have expired, the Company have macde
the neceseary applicaticns for obtaining such Governmental Licenses and no such application has been rejected
by amy Governmental Authority oF s subject io any adverse outcome,

The Company have net, at any stage during the process of obtaining any Goveenmental Licenses, been refused
or denied grant of such Governmental Licenses by any Governmental Authority in the past, except where sich
refusal or deninl would not, ldividoally or in the sgpregate, be expected to resuft in a Material Adverse
Change.

The Company is, and immediaiely afier the Closing Date and immediately upon the consummation of the
transactions contemplaged in this Agreement, the Offer Documents and the Other Agresments will be, Solvent.
As used herein, the term “Solvenr” means, with respect 1oan entity, on » particular date, that oo such date, i)
thve fair market valoe of the assets &5 greates than the liabilities of such entity, (i1} the present fair saleable value
of the sssets of the entity is greater than the amount that will be required to pay the probable liabilities of such
entity on its debe as they become absofute and mature, (i) the entity is able to realize upon its asssts and pay
its debis and other lisbilities (including contingent obligations) as they mature or (iv) the eatity does not have
unreasonably small capital,

The Company i3 not in default in the performance or obsarvance of amy obligation, agreement, covenant or
condition contained in any contract, indenture, morigage, deed of wust, loan or credit agreement, note or other
simflar agresment or instrument to which the Company is a party or by which it is bound or to which its
properties or assets are subject, except where such default of such agreement, covenant or condition would
not, individually or in the aggregate, result in a Materizl Adverse Change. Thers hnz been mo Aotice or
commutication, weitten or otherwise, issued by any Jender or third party to the Company with respect 1o any
formulation of a resolution plan, default or violation of or aceeleration of repayment or seeking anforcement
of any sacurity interest with respect to any indenture, morigage, loan or credit agreement, or any other similar
agreement of instrument to which the Company is a party or by which the Company is bound or to which the
properties or assets of the Company are subject, Further, the Company i rot in violation of, or default under,
and there hos not been any event that has cocurred that with the giving of notiee or lapse of ime or both may
constitute & defanlt in respect of, their constitwtional or charter documents or any jud gment, approval, arder,
direction or decres of any Governmental Authority or any Applicable Law, except whese such default would
not individually or in aggregate result in a Material Adverse Change.

{A) The Company: is in complisnce with all Applicable Law relating to pollution or protection of human health
and safery, the environment or hazardous or toxic substances or or, the releass or threatened release of

chemicals, pollutants, and contaminants (" Environmental Laws™); (i} is in compliance with all pecessary terms
ansd eomnditions of any such permit, license or approval,

{8} Thers are no penalties, costs or liabilities associated with Environmental Laws on the Company.
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Except as disclosed in the Offer Documents: (7) there are no outstanding guarantess or contingent payment
obligations of the Company or, in respect of indebtedness of third parties; and (ii) there is no increase In the
outstanding guarantees or contingent payment obligations of the Company, in respect of the indebicdness of
third parties, as compared with amounts shown in the Restated Financial Information. The Company i in
compliance with all of their obligations under any outstanding guarantess or contingent payment obligations
(orther than such payments which have been disputed by the Campany appearing as contingent lighilities of the
Company) as described in the Offer Documents that would be materal 4o the Company,

Except as disclosed in the Drafi Red Herring Prospectus and as will be disclosed in the Red Herring Prospecius
and the Prospectus, sinoe September 30, 2025, the Company has not, other than in the ordinary course of
business: (i) entered into or asumed or agreed 1o enter into or assume any contract or memorandum of
understanding. {ii) incurred or apreed o incur any liability (including amy contingent liability) or other
obligation, {iii) acquired or disposed of or agreed to acquire o dispose of any businéss or any other adset,
pursaant te- any agroement, written or verbal, binding or otherwise or (iv) assumed or acquired or agreed 1o
agiume or aequire any liabilities {including contingent Tiabilities), that would in each case, be material 1o the
Company,

(A} The Company and its businesses, a5 now conducted and ag deseribed or will be desoribed in the Offer
Documents, are insured by recognized financially sound institutions. with policies in such amounts and with
such dedusctibles and covering such risks as arc generally deemed adequate and customary for their businesses
uncluding, without imitstion policies covering real and personal property owned or leased by the Company
igiinst standard perils such a3 theft, damage, destruction, scte of vandalism, acts of terrorism, fire, floods,
eurthguakes and other natural disasters,

{B} The Company have no reason 0 believe that it will not be able 1o (i) renew their respective existing
insurance coverage as and when such policies expire, or (i) obtain comparable coverage from similar
institutions as may be necessary or appropriate fo conduct thelr respective businesses as now conducted and
a5 described in the Offer Dacuments ond &t & cost that would nat result, imdividually or in the ageregate, in &
Mlaterial Adverse Change.

(L) The Company has not been denied any insurance coverage which it has sought or for which it has applied,
All inzurance policies required to be maintmined by the Company are in fall force and effect and the Company
is in compliance with the terms of such policies and instrurnents i all material respects. There are no material
claims made by the Company under any insursnce policy or instrament s to which any insurance company is
denying lizbility or defending expressly or in writing under a reservation of rights clause.

(D} The Company has not received from any third party any notice or is otherwise aware of any Infringement
of, or conflict in relation, 1o any Intellectual Property Right or of any fissts or circumstances which would
render any Intellectual Propesty Rights invalid or inadequste o protect the interest of the Company therein,
excepd & would not, resull in o Material Adverse Change.

Except as disclosed in the Draft Red Herring Prospectus and will be disclosed in the Red Herring Prospectus
and the Prospectus, (A) There has been no security breach or attsck or other compromise of o relating 1o the
Company nformation technology and computer systems, networks, hardware, software, data (incheding the
data of their respective customers, emplayees, suppliers, vendors and any third party data maintained by ar om
behalf of them), equipment or technology (“IT Systems and Diata™). The Company has aot been notified of, or
has no knowledgs of, any event or condition that would reasonably be expected o result in, any security
breach, attack or compromise to their IT Systems and Data. (B) The Company () has complied and is in
compliance with all Applicable Law and controctual obligations relating to the privacy and security of 1T
Systems and Data containing client data and to the protection of such IT Systems and Data contnining client
data from unmnhorized use, access, misappropriation o modification except where such non-compliance
woubd not resuft in a Material Adverse Change; and (i} kas implemented backup and disaster recovery
technology consistent as necessary for its business.

Except a8 discinsed in the Draft Red Herring Frospectus and as will be disclosed in the Red Herring Prospectas
and the Prospectus:

{A) there is no owstanding litigation nvolving the Company, the Directors, the Promeoters, the SMP and the
EMP, in relation to: (i) criminal procoedings; {ii} actions tnken by regulatory or statutory suthorities; (i)
claims related 1o direct and indirect taxes; and (iv) other pending litipation as d ggesuized to be materinl
i = .i'..h--l_: o
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as per the materiality policy adopted pursuant to the resolution dated March13, 2026 of the Board of
Drirectors:

(B) there are no cutstanding dues to (i) creditors of the Company above the materiality threshold as of such
date disclosed in the Offer Documents, as determined by the Company purseant to the policy of
materiality adopted by way of the resolution dated March13, 2026 of the Board of Directors; and (i)
iers, gmall and medium enterprises and other creditors as of such date disclosed in the Offer
Descirments;

{C) 1here are no cutstanding nctions against the Directors who are associsted with the securities market by
SEBI in the past five years except those disclosed in DRHF;

(D) none of the Company or the Directors, and Promoters: (i) have received any written communication
(which may, under Applicabls Law, require disclosure in the Offer Dooiments), complaints, summons
0OF show-cawse notices or request for information from any Governmental Authority: or (i) are subject o
any penaliies, regulatory or disciplinary action, disgorgement or recovery proceedings or any atiachment
arders, or have been held to be in breach of any of the foregoing; or (i1} have been found to have any
probable cause for any investigation, enquiry, adjudication, prosecution or regulntory action initiated
agminst them by any Governmental Awtharty.

{A) The securities issued by the Promoters have not been suspended from trading by a stock exchange in India
o outsice Indin. The securitizs of the listed companies oa which the Directors are or were direciors have not
been suspended from trading by & stock exchange in India or outside [ndia

iB] Nome of the Directors ure or were directors of any company at the time when the shares of such company
wene (1) suspended from trading by any stock exchange(s) during the five years preceding the date of filing the
Drraft Red Herring Prospectus with the SEBI or (if) delisted from any stock exchange, WNeither the Company,
nor any of it Directors or Promoders are o director or prometer of a company which is on the “dissemination
board™ of amy stock exchanges or a company which has not provided an exit option to the public shareholders
in compliance with SEBI circulars nomber CIRMMEIVDSAOS2015  duied  Apnl 17, 2015,
SEBIHOMRIVDSANCIRP 20161 10 dated Oceober 10, 2016 and SEBIHOWMREDVDSACIRPZ0] 7752
dated Awgust 1, 2017,

{C} None of the Promoters or the Diroctors has been a prometer or director of any company, or is related to &
promater or director of any comparry, which bas been compulsonly delisted in terms of Regulation 24 of the
Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 or has been o promaser
or whole-time director of any company which has besn compulsorily delisted in terms of Regulation 34 of the
Securifics and Exchange Beard of India (Delisting of Equity Shares) Regulations, 2021, each a5 amended,
during the last 10 years.

(DY) None of the Directors have been disqualified from acting as a director under Secticn 164 of the Companies
Act or appear on the list of disqualified directors published by the Ministry of Corporate Affairs, Government
of India. Each Drirector kas a single, valid and subsisting director identification numbser. The Company shall
not resort io any legal proceedings with respect of any matter having a bearing, directly or indirectly on the
Offer except after consuliation (which shall be conducted after giving reasonable notice) with, axd after written
approval from, the BRELMs, which shall pot be unreasonsbly delaved. The Company. upon becoming aware,
shall keep the BELMs immediately informed in writing of the details of any legal proceedings that may have
been initiated 2z set forth in this parsgraph or that they may be required o defend in connaction with any
matter that may have a bearing, directly or indirecily, on the Offer.

The Comparyy has filed all necessary central, state, local tax retirns to the extent due as per statutory timelines
or have properly requested extansions thereof in sccordance with Applicable Law and have paid all tnxes
required i be paid by sny of them and, if due and payable, any related or similar sssessment, fine or penalty
levied agrinst any of them, except as may be contestad in good faith and by approprinte procesdings and except
where the failure to file such returns is not expected to resalt in a Material Adverse Change. All such tax
returns filed by the Coempany, are correst and complets in all respects and prepared, after making due ond
eareful enguiry and in accordance with Applicable Law, The Company has made adeguate charges, accruals
and reserves in accordance with applicable accounting standards and rules and regulations issued by the tax
awiborities, In the financial staterments incleded in the Draft Ked Herding Prospectus and as will be included in
ihe Red Herring Prospecius and the Prospectus in respect of all central, state, local and forelgn income and
other applicable taxes for all
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accordance with all Applicable Law, Except as disclosed {n the Deafl Red Herring Prospectus or as will be
disclosed in the Red Herring Prospectus and the Prospectus, the Company has not received any notice of any
pending or threatened (in writing) administrative, regulatory, quasi-judicial, governmental, statutory or judicial
actinns, suits, demands, claims, notices of non-compliance or violatlan, investigation or been subjact o aryy
fnquiry or Mvestigation or any audit or wisit (other than in the ondinary course of business) by any
Ciavernmental Authority, except whers receipt of such notice would not result b a Materin] Adverse Change,

There are no deeds, documents ar writings, including any semmons, notices, deflt notices, orders, directions
ar other information of whatsoever nature relating to, among other things, litigation, approvals, statuitory
complisnces, land and propenty owned of leased by the Company, its directors: and emplovess, incurancs,
agsess, lisbilities, financial information, fAnancial indebtedness o any other information relating 1o the
Company or the Promoters, which is required to be dischosed under Applicable Law, except where receipt of
such notice would not result in a Material Adverse Change.and has not been disclosed in the Dirafi Red Herring
Prospectus. Further, the Company and the Promoter Selling Sharcholder represents and undertakes thir they
shall provide any documents, notices orany other information of whatsoever nature that they rece fve in relation
o &ny such developments refuting 1o the Company immediately, and withaat any delay, w0 the BRLM3.

Except as would not result in a Material Adverse Change, the Company has not veceived any notice for
cancellation of any subsisting material husinaes RETREMENDs OF Arrangements.

The Company (a) owns or leases all properties as are necessary for concucting its operations as presently
conducted and disclosed in the Offar Documents, (b) has good and marketable and valid titie to, or has valid
and enfoiveable rights to lease or atherwise use and occupy (which rights are in full force and effect), nll the
assets and properties owned, leased, licensed of otherwise used by it as disclosad in the DEHP and as will be
digclosed In the RHP and the Prospectus and the use of such properties by the Company is in accordance with
the terms of use of such propsmy under the respective leases or other such ATTREsMEnts, except wheee
deviation from such terms have not resulted in Material Adverse Change; {c) holds all the assets and properties
free and clear of all Encumbrance, security interests, cquities, claims, defects, options, third party rights,
conditions and restrictions other than security created in Favour of lenders, and except where deficicncy in
such title would not individually or in apgregate result in o Material Adverse Change; (d) all properties owncd

Company have received any writien potice of any clam of any sort that has asserted adverss rights under any
of the leases or subleases to which they are party, or affecting or questioning the rights to their continued
posstssion of the leased ‘suhleased premifses under any such kease or sublease, None of the Company are aware
it ietion, atipulation or other obligation affecting any of their
respeclive properties, nor has ihe Company have received any written nodice stating that any e of their
respective properties was ot in compliance with any applicable towms and country planning legislation or other
similar legiclation which controls or regulntes the constroction, demolition, akteration, repair, decoration or
change of use of land or property and any orders, regulations, consents or permissions made o granted under
any such kegislation:

Mo dispute with the employees or dirsctors of the Company exists, or is threatened or imminent, except where
such dispute would not reasonably be xpected 1o result in & Material Adverse Change.

(A) The restated financial information of the Company, together with te refated annexwres, schedules and
explanatory notes (the “Restated Financial Information™) included in the Draft Red Herming Prospectas (and
10 be included in the Red Herring Prospectus and the Prospectus) are based on the audited firancial statements
of the Company (the “Audited Finuncial Statements™), which: (i} &re and wil] be prepared in accordance
with the applicable accounting standards in terms of Applicable Law, including the Companies Act read with
the Companies (Indizn Accounting Standards) Fules, 2015, a8 amended (the "Applicable Acconnting
Standards™) applied on a conslshent basis throwehout the periads involved and conformiity with the
requirements of the Companies Act and other Applicable Laws; (i) are and will be audited in accordance with
generally accepled standards on auditing issued by the Institute of Chartered Arcoantants of India ("ICAI");
andd (iif) present 4 frue, fair and accurate view of the finencial position of the Company & of the dates indicated
theredn and the statement of profit and loss and cash flows of the Company for the periods specified therein.
(B) There is no mconsistency between the Audited Financial Stoteenents and the Restated Financial
Infermation, except o the extent cansed only by and due 1o the restatement in accordanes with ICDR
Regulntions, The summary Restated Financial Information included in the Offer Documents present and shall
present, truly, fairly and sccurately, the information shivam therein and have been extracied acourately from
the Restated Congolidated Finangi atiomn. -- ;
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(C) Except & disclosed in the Dmft Red Herring Prospectus and as will be disclosed in the Red Herring
Prospectus and the Prospectus, thers are no qualifications, adverse remarks or matters of emphasiz made in:
(2} the audit reparts with respect to the Audited Financial Statements; and (b} the examination report issaed
by the Smiubory Auditons with respect o the Restated Financial Information included in the Draft Red Herring
Prospoctus (and 1o be incloded in the Red Hering Prospectus and the Prospecius].

WMo pra forma financial information or financial siatements are required to be disclossd in the Draft Red Herring
Procpectas under the provisions of the ICDR Regulnations or any other Applicable Law with respect to any
mequisitions andior divestments made by the Company, The Company shall, if applicable, comply with all
requirements under the [CDR Regulations and any oiber Applicabie Law in relation to the preparation and
discloswre of pro_farma financial informatien or financial statlements in connection with the Offer, including
prior to filing the Red Herring Prospectus and the Prospectus with the Registrar of Companies and SEBI,
Furiher, the Company shall, in coanection with any acquisiions or divestments, obtain all certifications or
confirmations from the Staturory Auditors as required under Applicable Law or as reasonably requested by the
BEIMSs,

A) All key performance indicators of the Company ("KPIs"} required t0 e disclosed under the ICDR
Regulations have been disclozed in the Draft Red Herring Prospestus {and will be included in the Red Herring
Prospectus and Prospectus] in compliance with the ICDR. Regulations, and such EPs: (1) have been approved
by the audit committee of the Beard of Directors parsuant to a resolution dated March 30, 2026 : {ii) have been
certificd by the statutory seditors with respect to financial parameters and & peer reviewed independant
chartered accountant with respect o the operational parameters; and (iil) ans trus and comsct and have been
accurately described. The Comgpany further confinms that thers wos no primary issue or secondary sale of
Equity Shares in the last three yvears which reguired the Company to disclose any KPIs. The Company
undertakes that the Company shall continee io diselose ench such KPI afier the commencement of trading of
the Equity Shares on the Stock Exchange, in accordance with Applicable Law,

(iii} Other than as disclosed in the Draft Red Herring Prospectus and ez will be disclosed in the Bed Herring
Prospectus and the Prospectus, there are no other KP1s which: (i) have been used by the Company to evaluate
its busimess; (i) may have a bearing for arriving at the basis for Offer Price in nelation to the Offer; or {iii) have
bewn dizclosad to eorlier investors of the Company at any pomt of time during tho three yoears poricd proceding
the date of the Drraft Red Herring Prospectus. The Company further undertales that the Company shall continue
to disclose each such KP1 after the commencement of listing and trading of the Equity Shares on the Siock
Exchanges, in accordance with provisions of the ICDR Regulations,

(B} All non-GAAP financial mezsures, KPls and other related metrics dischosed in the Draft Red Herding
Prosgectus (and as will be disclosed in the Red Herring Prospectus and Prospectas) ane, and will be: (1) true
and cormest; (i} necurately described and have been derived from records of the Company that have been
subjected to the required disclosure control and procedures designed by the Company. The operational
information disclosed in the Offer Documents has been desived from the records of the Company uging systems
and procedurss which incorporate sdequate safeguards to ensare that the information is true, accerate and
complede in all material respecs, in the context in which it appears.

(A} The Company has uploaded (and will upload, i reguired), an i3 website, the audited standalone fnanciz]
stadements of the Company as of the dates and for the periods specified under the ICDR Regulations to comply
with the requirements thercunder.

(B] The Company shall ensure that the financial information required 1o be disclosed by each Group Company
pursuznt o the ICDE Regulations shall be bosted on the website of the relevant Group Company or the website
of the Company, as disslosed in the Offer Decuments,

() The Company shall prompely uplowed on the Company’s website; (i) the Offer Documents, as applicabls,
and (iiy the documenis réferved 10 m the section " Warerial Comtracts and Docierenis fov Inspection”™ of the
Red Herring Prospectus and the Prospectus, in each case, in accordance with the requirements under the ICDER
Regulations with appropriate disclaimers as may be agreed in consultation with the BRLMs;

(A} The Company confinms that the: {a} report an statement of possible special fax benefits in respect of the
tax benefits availakle o the Company and (k) other financial information included 1n the Offer Documents, s
incladed in the Diraft Red Harmmg Prospactus (and as will be included in the Red Herring I"rmpn::lrus u.m:l the
Prospecrus) i3 wrue and comect and sccoruely described in the Draft Red Heming Prospecty H
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information has been and shall be, issved or examined, 2= applicable, by the Stanrtory Auditors and an
independent chartered accountant to the Company within the meaning of the Companies Act and ather
Applicable Law, including as required under the rules of the code of professional ethics of the 1CAL and holds
a valid certificate issued by the “Peer Review Board™ of the ICAL

{A) The Company has furnished and undertakes to furnish complete andited financial statements along with
the reports thereon of the Compary's stafutory auditors, the Bestated Financial Information along with the
Statutory Auditors’ examination repart(s) therson, certificates, snnual reports, spreaments, industey expert’s
report, consent letters amd other ralevant documents and information to enshlie the BRLM: o review all
necessary information and statements disclosed in the Offer Documents, The financial information included
in the Offer Documents has been and shall be examined by the Statatory Auditors who have been appointed
in accordance with Applicable Law, The Statotory Auditors are independent chartered accowniants o the
Company within the meaning of the Companies Act and ather Applicable Law, including a3 required wnder
the rabes of the code of professional ethics of the ICAL and each of them hold a valid cerificate issued by the
“Pegr Beview Board"” of the ICAL

i B) Prior o the filing of the Draft Red Herring Prospectus with the SEBI and the Red Herring Prospectus with
the Registrar of Companies, the Company shall provide the Statwtory Awditors and the BRLMs with the
unadited financial statements in a form requized by the Siatotory Auditors, imcluding a balance sheet and
profit and loss sistemient prepared by the management (the “Management Accounts™ for the period
commengsing from the date of the latest restated financial statements included in the Draft Red Hering
Prospectus and the Red Herring Prespecius and ending on the last day of the month which is prior to the month
m whinh tha Nimift Bnd HFFT'iﬂE h‘lu"lhl"f‘ﬂl 19 Py Fled stk thie BT and #he Ted ||rrrir|u T'-r\npr._-r‘h1r il Fille d wnth
the Registrar of Companies, fo enable the Statutory Auditors o issuws comifort letiers 10 the BELMs, in s form
and manner as may be agreed among the Stautory Asditers and the BRLMs; provided, however, that if the
date of filing of the Red Herring Prospectus with the Registrar of Companies ocours prior to the fifteenth day
of such month, the Management Accounts shall only be provided for the period ending on the last day of the
penultimate menth prios 1o the filing of the Red Herring Prospectus, or any other period as may be mutally
agresd among the Parties. The Compeny further underfakes, for the purpose of the comfort ketiers required to
be delivered by the Stafutory Auditors of the time of filing of the Red Herring Prospectus and the Prospectss
and the bringdown camifort kener io be issved at Allotment, 1o provide the Statutory Auditors with all necessary
decumentation in order for them fo provide negative assurance on the financial fine items, requested by the
BRELMs. The Company shall obtain, m form and substance satisfactory o the BRLMs, all assurances,
cerfifications of confirmations from the Statutory Auditors, other independent indwsiry experis, charfered
engineers and external advisors, a5 required under Applicable Law or as roguired by the BRLMs.

(A} The Company maintaing a svstem of intemal acoounting controls which is sufficient io provide reasonahle
assurance that: (i} transactions are exetuted in accordance with management’s general and specific
authorizations; (i} ransactions are recorded as necessory 1o provide sufficicnt basis for the preparation of
financial staterments in conformity with the Applicable Accounting Standards or other applicable generally
accepied acosunting principles and to maintain accountability for their respective asseis: (i) access o agsats
of the Company is permittéd only in accordance with management’s general or specific author zationa: (iv)
the recorded assets of the Company are compared to existing assets at reasonable infervals of time, and
approprinte nction is taken with respect to any differences; and (v) each of the Company s current management
information and accounting control systems have been in operation from the commencement of the current
financial year during which period the Company has not experdenced any material difficulties with regard to
{1} to {iv} above,

{E} The Board of Direciors has set out “intersal financial controls™ (ss defined under Section 134 of the
Companics Act) to be followed by {tand such internal fimanciad controls are adequate and operating effectively,
i secordance with the provisions of Section 134(5)e) of ihe Companizs Act and the Companies {Accounts}
Rules, 2014, as amended, The Statutory Auditors have reporied for the period ended Septemiber 30, 2005 and
for financial year ended March 31, 2025, March 31, 2024 and March 31, 2023 that the Compary lsas adequats
internal financial controds sysiem in place and the operating effectiveness of such controls, In accordance with
Section 143 of the Companies Act and the *Guidance Note on Audit of Internal Financial Coatrols Orver
Finarcial Report’ issued by the ICAT,

{C) Bince the end of the Company®s most recent audited pesiod, there has been: (2) no material weakness ar
other control deficiency in the Company's internal control over financial reporting {whether or not
remedisted; {b) no change in the Company®s internal control over financial reporting thas has materialhy
affected, or is reasonably 1 crially affect, any Company’s intemal control P il reporing

o
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and (¢} no instances of material fraud that nvolves any member of manspement or any other employes of the
Campany. Such intersal accounting and financial reporting coetrols are effective to perform the functions for
which they were established and documenited properly and the mplementation of such intemal accounting and
financial reporting controls are monitored by the responsibie persons, The Directors are abke to0 make a proper
aspesimient of the fnarcial pesition, results of operations and prospects of the Company,

The statemnents in the Offer Documents under the section * Management s Discussion and Anshais of Finareial
Cowadition and Resalis gf Operaiisns" describe in 8 manser that is frue, fair end adeqoate and mot misleading:
(i) {a) the accounting policics that the Company beficves to be the most important in the portrayal of the
Company's financial condition and results of operations and which require management’s most difficult,
subjective or complex judgments (the “Critical Accounting Policies™), (b} the uncerzinties affecting the
application of Critical Accounting Policies, and {2} an explanstion of the likelihood that materially different
amounis would be reported under differeat conditions or using different assumptions and (5i) &l material
trends, demands, commitments, events, uncertzintics and risks, and the potenginl effects thereof, that o the
best of the knowledgs of the Company, after dus enguiry, would materially affect liguidity and are reasonably
likely 1o oocur. The Company is not engaged in any transactions with, or has any obligations to, any
unconsolidated entities (if anv) that are contractually limited o narrow activities that fasiliate the transfer of
OF Brcess o assets by the Company, including structured finance entities and special purposs sntities, or
otherwise engage in, of has any obligations mder, any off-balance sheet fransactions or arrangements. A% wsed
herein, the phrase reasomably likely refers to a disclosure threshold lower than more likely than nof; and the
description sef out in the Draft Red Herring Prospectus, under the section * Management's Discursion and
Analyels of Financial Condition ard Resilis of Operaiions' pressnts in a manner that is trus, fair and adequate
and not misleading, the factors that the mansgement belicves have, in the past affected, and may in the
foreseeable future affect, the businesa, financial condition and results of operations of the Company,

(A) All related party transactions entered into by the Company are:

() te the extent required by Applicable Accounting Standards and Applicable Law, end without any conflict
with ar breach or default under, Applicable Law and any agresmient or instrarment binding on the
Company, disclosed as transactions with rebated parties in the Restated Financial Information included
I the Draft Red Heering Prospectus and o be included in the Red Herring Prospecius and the Prospecius;
and

(i) legitimate business trangactions and have been emtered into after obdaining due approvals and
authorizations required under Applicable Law.

(B) Except ps expressly disclosed in the Draft Eed Heming Prospectus &nd a5 will be disclosed in the Red
Herring Prospectas and the Prospectus, no moterial indebtedness and ne material cootract or arangsment
(ather than employment confracts or amangements) is cuistanding between the Company or any member of
the board of directors or any shareholder of the Company,

(C) Except as expressly disclosed inthe Restated Financial Staiements of the Company included in the Ciffer
Document, there are o related parties of the Company for the last thres fiscal vears,

Except as disclosed in the Deaft Red Herring Prospectus and as will be disclosed in the Reé Heming Prospectus
and the Prospectas:

{1 the Equity Shares held by the Promoters are frec and clear of any Encumbrances;

{ii} there are o shareboldess' agreements 1o which the Company i3 a party and there are no subsisting
abligations wowards the existing Shareholders or erstwhile shaseholders under any agresment, contract
o matrument; aid

{iii) . the Company & nod aware of any other amangements, agreements, deeds of assignments, scquisition
agreements, sharcholders’ agreements, inter-se agreements, any agreements between the Company, the
Promoters andor the Sharchobders, agreements of like nature and clanses'covenants which are material
and which need to be disclosed in the Offer Documents, and there are no special rights availzble to any
shareholder of the Company or other clauses’covenants that are adverse or prepudicial to the interest of
tlse mknarity or public shareholders of the Company,
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(A} Bince the period ended September 30, 2023, there has not occurred any Material Midverse Changs, other
than s dischosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Herring Prospectus
and the Prospectus.

(R) The Company undertskes to deliver to the BRLMS a certificate from its chief financial officer, substantially
in the form g2t cut in Annexure A hereto on, and dated as of, the dates of the Drafi Red Herring Prospectus
und the Eed Herring Prospecies.

The Company has complied with and will comply with the requirements of Applicabls Law {including the
Listing Regulations, the Companies Act and the ICDR Regulations), in respect of comporals povernance,
including with respect to comstitation of the Board of Directors and the committees thereol; and the Directors,
Key Management Personnel or Scnior Key Management Pessonnel kave besn and will be sppointed in
complinnce with Applicable Law, including the Companzes AcL

Mo Director, Key Management Personnel or Senior Key Management Personnel engaged in a professional
capacity and whose name appears in the Draft Red Herring Prospectus has terminated of has indicated or
expressed to the Company a desire to terminate his or her relationship with the Company The Company does
not have any intestion 1o terminate the directorship of any Director or employment of any Key Management
Personnel or Senjor Mansgement Personnel whose name appears in the Drafi Red Hemring Prospectus.

The Company confirms that the ase in the Ofer Dociments prepared by the Company of information procured
from third parties and the public domain is based on: (a) receipt of written consent or approval, where required;
and (h) derived from sources that the Company believes to be reliable and accurate. Such information: (i) has
been, and shall be, accurately reproduced in the Offer Documents; end (i) the vse thereof in the Offer
Documents will not result In the Company being in breach of any agreement or obligtion with respect to any
third party"s confidential or proprietary information.

Prior 1o the filing of the Red Herring Prospectus with the Registrar of Companics, the Company shall in
consultation with the BRLMs: (i) obtain in-principle approvals from each of the Stock Exchanges for the listing
and rading of the Equity Shares; and {ii} select one of the Stock Exchanges as the Designated Stnck Exchange.
The Company shall apply far, and make efforts to obtain, the final listing and trading approvals from the Stock
Exchanges within the period required under Applicable Law,

The industry and related information contzined in the DRHP, and as will be included in the RHP and the
Prospectus, is and will be derived from the repon titled “Media and Adversising Irdiestry” dated March 26,
20226 prepared by CareEdge (such report, the “Industry Report™), which has been commissioned and paid for
by the Company for an agreed fee for the purposes of confirming its understanding of the mdustry it opsrutes
exclusively ia connection with the Offer. The Industry Report adequately describes, in the perception of the
Company, the threats and challenges to the Company, fis products and services in the industry in which the
Company operates. The Indusiry Report has been independently reviewed and verified by the Company's
management and the Board to confirm that the Industry Repert, with respect to information conceming itself
or its business, provides a true and fair description of the industry in which the Company aperates its business
and such description is neither exaggernted nor have any underlying assumptions been omitted therefrom and
doss not include any mislesding information or omit to include any information material for prospective
invesiors to make an informed investment decision in conpection with the Offer,

The Campany has appeinted and undertakes to have at all times, » compliasce officer, in relation te compliance
with Applicable Law, including any directives issued by the SEBI from time te fime and who shall also anend
to matiers relating to investor complazits.

The Company, its Dfrectors, ité Promoters, the Key Managerial Persomnel and the Senior Management
Personnel and their respective Affiliates shall not: ([} offer any incentive, whether direct or indirest, in sny
manner, whether in cash or kind or services or otherwlse; and (1) shall not make sny payment, whether direct
ar indirect, whether in the nature of discounts, commissicn, allowance or otherwise, to any person for making
n Bid in the Offer (except for fees or commissions for services rendered in relation o the Offer).

The Company has nat taken, and shall not tske, directly or indirectly, any action designed, or that may be
reasonably expected, to cause, or resalt in, sishilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of the Equity Shares, incheding any buy-back srrangements for the
purchase of Equity Shares 1o be tssued, effered and sold in the Difer.
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The Company authorizes the BRLMs to circulate the Offer Documents wo prospeciive investors in any relevant
jurisdiction, in compliance with Applicable Loa,

If any Offer Document i being nsed fo solicht offers at a ime when the Prospecius 5 not vet available to
prospective purchasers and amy event shall cccur or condition exist as a result of which it is necessary to amend
or supplement such Offer Document in order 40 make the statements thersin, in the light of the circumstances,
et mislesding, or if, in the opinion of the BELMs, it is necessary {0 amend or supplement such Offer
Dacument to comply with Applicable Law, the Company shall prepare and fumish, at its own expense, to the
BRELMs and to sny dealer upon request, sither amendments or supplemsnts to such Offer Document s that
the statements so amended or supplementzd will not, in the light of the circumstances when defivered to a
prospective purchaser, be mislending and that such Offer Document, as amended or supplementad, will comply
with Applicable Law,

(A} Meither the Company nor any of its properties or assets are sntitled, on the grounds of sovensignty, to any
right of immunity fiom any legal action, suit or procesding, from sst=off or countarclaim, from the jurisdiction
of any court, from services of process, from sitachment prior o or in aid of execution of a Judgment, or from
other legal process or procesding for the giving of any relief or for the enforcement of any judgment.

(B) The Company acknowledges and confirms that the imevocable and unconditional waiver and agreement
in this Agresment not 1o plead or claim eny immunity in any legal sction, suit or proceeding basad on this
Agreement is valid and binding under the laws of India.

The Company is o “Foreign issuer™ as such term is defined in Bepulation 5 and there is oo “substantial L5,
merket interest™ ns defined in Regulation 5 in the Equity Shares or any security of the same class or series as
the Equity Shares

Wone of the Company, its Affiliates, or any person acting on ifs or their behalf (other than the BRLMS or any
of their Affiliates, a5 to whom no representation or wamranty is made by the Company) has sngeged or will
engege in amy "directed selling #fforts" (as such term is defined in Regulntion 39 with respect to the Equity
Shares; and (i} zach of the Company and its Affiliates and any person acting on its or their behalf {other than
the BRLMs or any of their Affiliates, as to whoem no representation oF warranty is mads by the Company |} has
crmplied and will comply with the offering restrictions reguitemsnt of Regolation 5 as appliceble,

Mone of the Company, its Affifiates, or ooy person acting on ifs or their behalt {other then the BRLM s or any
of their Affiliates, as to whom no represestation or warranty is made by the Company) has, direcily or
indirectly, solicited or will solizit any offer to buy, has sold or made or will sefl or has made or will make any
offer or sale of, or otherwise has negetiated or will negotiste, in respect of any secarity (as defined in the LL5,
Securitics Act) that would require the registration of the Equity Shares ander the U5, Secarities Act),

Mone of the Company, any of the Affiliates, their respective direciors, officers, emplovess, agents or
representatived, or, to the Company's best knowledpe, any employee, agent of representative of the Company,
or Affiliates, (i} has used any funds for any enlawful contribution, gift, entertainment or other unlawfiol
pxpenses relating to politieal activity; (i1} has taken or will take any sction that would resukt in a violation by
such pecsons of tee U5, Foselgn Corrupt Practices Act of 1977, as amended, and the noles and regulatéons
thereunder (the “FCPA™), or any other applicable anti-bribery or anti-comuption laws in any of the jurisdictions
in which they have operations, {iil) made or faken an act including, without limitation, making use of the mails
or any means of mstrumentality of imerstate commerce cormuptly in furtherance of an offer, payment, promise
o pay, or authorization or approval of the payment or giving of money, compensabion, property, gifis,
entertuinment, benafit i kind, any other incentive (fimancinl or otherwise) or mﬂhing ehie of value, direcaly
or indirectly, to sny “foreign official” (a5 such ierm is defined in the PCPA) or "gavermment erfficial”
{inchuding any officer or employee of & government or govermment-owned or controlled sntity or of » publis
international organization, or any person ecting inan official capecity for or on behelf of any of the foregoing,
orany political party or party official or candidate for political office) to influence official action or secure an
improper advantage; of has made any contribation, payment or gift to any candidate for public office, where
the payment or gift, or dhie purpese of such contribution, payvment or gifi. was or is prohibited under Applicable
Law including but not lHmited 10 the United Kingdom Bribery Act of 2000, as amended (including the niles
and regulations thereunder), and all applicable anti-cormeption laws in India and other jurisdictions where the
Company, or its Affiliates conduct s business or operations {collectively, the “Anii-Bribery and Anti-
E‘hrmpl:inn Laws ":l o {h-':l mnd:, I:I:FF:l'Ed ;.gn:nd r:ql_l:s:lr.d ar tmken an act in furtherance af Ny amlzwfial
bribe or other anlawiol benefit, including, withowt limitstion, any rebate; payoiT, mflusnce paymant, Hl.‘.tbﬂl:!t
of other unlawful or improper pg efit; and the Company, and its Affiliates h-n'n: i
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businesses in compliance with all applicable Anti-Bribery and Anti-Cormoption Laws and bave instituted and
maintain and will continee to maintain, and in each case, will enforce, policiss and provedures designed to
promote and achiovs compliznce with sach laws

the operations of the Company and s Affitistes are and have been conducted at all times in compliance with
all applicable financial recordkeeping and reporting requirements, and the applicable anti=money leundering
statutes of all jurisdictions whers the Company and its Affiliates condust business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelings, issugd, administered or enforced by any
povernmental agency (collectively, the “Anti-Money Laundering Laws™), and no action, suit or proceeding by
or before any court or governmental agency, autharity or body or any arbitrator invelving the Company or its
Affiliates with respect to the Anti-Momey Laundering Laws i pending or, 10 the best knowledge of the
Company, threatened. The Company and its Affiliates have mstituted and maintain policies and procedures
designed o onsure confinued complisnce with applicable Anti-Money Laundering Laws by the Company, and
its Affiliates and their pespective directors, officess, employees, agents and representatives. The Company, and
ite Affilintes and their directors or officers, employees, agents or other person acting on bebalf of them: (a)
have mot teken and will oot take, directly or indirectly, any sction that contravenes or violates any applicable
lenws of Indin or the United States or any other jurisdicton regarding the provision of assBtance o emors
activities and money laundering, and (b) have not provided and will not provide, directly or indirestly, financial
or other services toany person subject to such laws, The proceeds of the Offer recerved by it will not, direcily
of indirectly, be used for any purpose in violation of any applicable Anti-Money Laundering Laws

[n order for the BRLMs to fulfil their obligations hereunder and 10 comply with any Applicable Law, the
Company agrees and undertakes, until the commencement of trading of the Eqoity Shares in the Offer, to;

(A ) promptly notify and update the BRLMg, provide any requisits information to the BRLMs and at the request
of the BRLMs, or as required by Applicable Law, immedistely notify the SEBI, the Registrr of Companses,
the Stock Exchanges of any other Governmental Authoty, 25 applicable and mvestors of any developments
or discovery of information, including, among other things, in the perfods subsequent fo the date of an Offer
Docwment, ag applicable:

{2} with respect to: (1) any material pendimg or threatened (in writing) litigation or arbitration invalving
the Company, the Fromoters of the Directors, including any inguiry, investigation, show cause notice,
claim, search and selewre by or befiore any Governmestal Authority; or (i) commumications or
questions raised or reports sought, by the SEBL, the Registrar of Companies, the Stock Exchanges or
uny edher Governmental Awthority; or

(b} which wauld {i) make any statement in any of the Offer Documents not troe, fair, correst, accurste
and adaquate to enable prospective investors 1o make 3 well-informed decision with respect to an
investment in the Offer; or (i) result in any of the Offer Diocumients containing an amtrue statement
of B material Fact or omitting tn state & material fapt required 1o b stated therein or necessary in order
t3 make the statemenis therein, in the light of the circumstances under which they are made, not
misleading;

(B} ensure that no information s left undisclosed by it chat, if disclosed, may have an fmpact oo the judgment
of the BRLMs, the SEBL the Registrar of Companies, the Swock Exchanges or any other Govemmental
Authority and'or the investment decision of any investor with respect 1o the Offer; and

(C) furnish relevant documents and back-up, ncluding audited financial statements, together with auditors’
(including the Statufory Auditess’) réports, certificases, annual reports and other finencial and statistical
infoemation, relating fo such matters or as required or requested by the BRLMSs to enable the BRLMS to review
or confinm the information and sistements in the Offer Documents.

The Company shall furnish to the BRLMs such further opinions, certificates, letters and decuments in form
and substance sstisfactory o the BRLM and on such detes as the BRLMs shall request. The BRLM: and their
legel counsed may rely on the accuracy and compledencss of the information provided withoot independent
verification or lisbility and notwithsianding any lmitations on [Ebility Imposed by any other professional
advisers of the Company.

(A} The Cornpany undertabies 1o sign, and cause 2ach of the Directors and the chisf financial officer of the
Company 1o sign, the Draft Red Herring Prospectus fo be filed with the SEBI and the Siock Exchenges, and
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the Red Herring Prospectus and the Prospectus to be registered with the Registrar of Companies and thereafter
filed with the SEBI and the Stock Exchanges, as applicabic.

(B) Buch signatures will be constraed by the BRLMs and any Governmental Authority to mean that the
Company agrees that each of the Offer Docaments, as of the dage on which it has been filed:

(il gives a description of the Offer, the Company. the Directors. the Company’s Affiliates, the Promoter
Selling Shareholder and the Equity Shares which is not misleading and without omission of any matier
that is likely t mislead and i true, fair, comest, accuraie and adequate 1 enable prospective investors
to make & well-informed decision, and that all opinions and intentions expressed in cach of the Cffer
Dacuments are honestly held; and

(i) doss not contain any umirue statement of 2 magerial fact or omit to state & materin] fact required to be
stated therein or necessary in order 1o make the statiements therein, in the light of the circumstances
under which they are made, not misleading,

(C) The BRLMs shall be entitled to assume, withou! independent verification, that sach such signatory has
been daly authorized by the Company 1o execule such undertakings, documents and statements in connection
with the Offer, and that the Company is bound by such signatures and anthentication,

The Company undertakes, and shall cause the Company’s Affilintes, their respective directors, employess, key
menagerial personned, representatives, agents, consaltants, experts, puditors (incloding the Stedutory Auditors),
advisors, iiermediaries and cthers to promptly furnish all information, documents, certificates, reports and
particulars in relation fo the Offer {at any time whether or pot the Offer is completed) a8 may be required or
requested by the BRLM: or their Affiliates to enzble them to: (i) comply with any Applicable Law, including
the filing, in a timely manner, of such documents, centificates, reports and particulars, mcluding any post-Orffer
documents, certificates (including any due diligence certificate), reports or other information as may be
required by the SEBL the Siock Exchanges. the Registmar of Companies and any other Governmental
Authority, s applicable, in respect of the Offer (including information which may be required for the purpose
of disclosare of the track record of public Bssues by the BRLM ar required under the SEBI circular No.
CIRMIRSIVUZDI2 dated Janunry 10, 2012} {H) comply with any request or demand from any Governmental
Authoriry; (iii) prepare, investigate or defend in any procesdings, action, claim or sult; or {iv) otherwise review
the commectness and/'or adequacy of the statements made in the Offer Documents, and shall extend fll
wooperation e the BRLMSs in connection with the foregoing.

Any information made available, or o be made available, to the BRLMs or their legal counsel shall be true,
fuir, complete, not miskeading (and without omission of any matter that is likely to miskead} and adeguate to
enable the investors to make & well-informed decision with respect to an investment in the Offer and shall be
immediately updated until the commencement of trading of the Equity Shares on the Stock Exchanges. Under
no circumstances shall the Company or the Company’s Affiliates give any information or statement, or omit
to give any information or statement, which may mislead the BRLMs, any Govemnmental Authorities or any
investors in eny respect, and no information, material or otherwise, shall be left undisclosed by the Company
of the Company’s Affiliates, which may have an impact on the judgment of any Govemnmental Authorities or
the investment decisions of any fvessors. All such information, reporis, statements, declaraiions,
undertakings, clarifications, documents and cerfifications provided or authenticated by the Company or the
Company’s Affiliates, or any of their respective directors, key managerial personnel, employees or authorized
signatories and their respective agents, advisors and representatives in connection with the Offer andfor the
Offer Documents shall be updated, true, fair and not mislesding and adeguate to cnable investors to make o
well-informed decision with respect to on investmeat kn the O ffer,

The Company shall keep the BRLMs prompely informed, until the commencement of trading of Equity Shares
aflotted and’ or transferred in the Offier, if it encounters any difficulty due to disruption of communication
systems of 2y other adverse circumstance of similar nature which is likely to prevent or which has prevented
compliance with its obligations, whether statutory or contractual, in respect of any matter reluting to the Offer,
including matters relating to the collection of Bid Amounts and blacking of ASBA Accounts, processing of
applications, transfer and dispatch of refund orders and dematerialized credits for the Equity Shares.

The Company accepts full responsibility for: (i) the authenticity, correctness, validity and ressonableness of
the information, reports, statements, declarations, undertakings, clarifications, documents and certiflcations
provided or suthenticated by the Company, their Affiliates, the Directors, the Promoters, the members of the
Promoater Group and thei z
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advisors, ns applicable, or otherwise abtained or delivered 1o the BRLM: in connection with the Offer; and {ii)
the consequences, if any, of any misstatements or omissions in the Offer Documents or of the Comparny or any
of their respective Affiliates, directors, officers, employees, agents, representatives, consultants or advisors, as
applicable, making o misstatement or cmission, providing misleading information or withholding or concealing
fucts wnd other information which may have a bearing, directly or indirecily, on the Offer. The Company
expressly affirms that the BRLMs and their respective Affiliates can rely on thess ststernents, declarations,
undertakings, clarifications, documents and cerifications, and the BRLM: and their respective Affiliates shall
not be linble in any manner whatsoever for the forepoing.

All representations, warmnties, undertakings and covenants in this Agreement o the Other Agreemenis relating
toor given by the Company on its beball and the Promoter Selling Shareholder on behalf of the Company or
on behalf of the Directors or the officers, emplovees or Affiliates of the Company, as applicable, have been
made by the Company and the Promoter Selling Sharshokder after due consideration and inquiry, and the
BRLMas are and shall be entitled to seek recourse from the Company andfor the Promaoter Selling Shareholder
for any breach of any such representation, warranty, undertaking or covenant.

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS BY THE
FROMOTER SELLING SHAREHOLDER; SUPFLY OF INFORMATION AND DOCUMENTS

The Promoter Selling Sharcholder (in respect of himself and the Offered Shares. hereby represent and warrant,
to the BRLMs a¢ of the date hereof and until the commencement of tading of the Equity Shares an the Stock
Exchanges, and covenants and undertakes to the BRLMs, the following:

He is the legal &nd beneficial ovwner of the Offered Shares, and such Offered Shares have been acquired and
are held by him in full compliance with Applicable Law and all authorizations. approvals and consents
(including from any Governmental Authority and any other person) for such ownership required 1o be obtained
by hitn have been obtained under the applicable agreements or Applicable Law and necessary stamp dutics
were paid at the trme of soquisition of duch Offered Shares.

Pursuant 1o the consent ketter dated March 5, 2026, the Promoter Selling Shareholder, has duly consented ta
the inchesion of his (HYered Shares as part of the Offer,

He has oltained and shall obtain all necessary approvals, authorizations and consents, which may be regquired
to be obtzined by him under Applicable Law, andlor under contractual arrangements or instrument binding on
him: or to which his assets arc subject, in relation to the Offer and the transfer of his Offered Shares pirsusnt
v the Offer,

He has further consented to his entive pre-Offer sharcholding, excluding the Offered Shares that are
suceesafuily sold and transferved as pan of the Offer, being locked in, in terms of the ICDR Regulations from
the date of allotment in the Offer for such period as may be required under Applicable Law,

Each of this Agreement and the Other Agreements (to the extent be i= or will be a party) has been, and will be,
duly executed and delivered by him and is end will be a valid and legally binding instrument, enforceable
agninst him in accordance with i terms, and the exccution and delivery by him, and the performance by him
of his obligations under this Agreement and the Other Agreements {t the extent he is or will be a party} shall
not confiict with, result in & breach or violation of, or the imposition of Encumbrance on any of his properties
OF Bssels, contravene any provision of Applicable Law or any agresment or other instrument binding on him
of te which any of the asseis or properties of his are sabject,

The Offered Shares are in dematerinlized form as of the date of this Agreement and shall continue to be in
dematerialized form (hereafter,

The Offered Shares: () are fully paid-up; (b) have been held by him for the minimum peried required undar
Regulation & of the [CDR Regulations; () rank and shall rank pari passu with the existing Equity Shares in all
respects, including in respect of dividends; () except as disclosed in the Deaft Red Herring Prospectus and as
will be discloged in the Red Heing Prospectus and the Prospectus, are carrently held, and shall prior to the
filing of the updated drafi red herring prospectug with SEBI, be held and chall be tranefecssd to the allatiess in
the Offer free and clear from any Encumbeances; (f) chall be transferred to an eserow demnt aceount in
dematersalized form prior to the fling of the Red Herring Prospecius with the Registrar of Companies in
aecerdance with the share eserow agreement 1o be excouted between the parties thereto, .
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All the Equity Shares held by the Promoter Sefling Sharcholder which shall be locked-in upon the completion
of the Offer ane, eligible as of the date of the Draft Red Herring Prospectus; for computation of minimum
promoters’ contributicn under Regulations 14 and 13 of the ICDR Regulations, and shall continue to be eligible
for such contribution st the time of fling the Red Herring Prospectus and the Prospectus with the Registrar of
Companics and upon the iiting and trading of the Equity Shares in the Offer.

He underiakes that, without the pricr written conzent of the BRLMs, he shall mot sell, transfer, agree to transfer
or offer the Offered Shares from the date of filing of the updated draft red herring prospectus with SEBT until
the earlier of: (7) the date on which the Equity Shares are listed on the Stock Exchanges; or (i7) the date on
which the Bid monies are refunded on acoount of, among other things, non-listing of the Equity Shares: o {iif)
the date on which the Offer is withdrawn or abandoned in accordance with the terms of thiz Agreement or the
Otther Agreements(to the extent be is or will be a party),

The Promioter Selling Shareholder's Statements, is prepared in compliance with Applicable Law: (i} are true,
fair, accurate and adequate o enzble investors o make A well-informed decision with respect to an investment
in the Ofer in the context of hls panticipation in the Offer for Sale; and (i) and do not and shall ot eontain
any untrus statement of & matersal fact or omit (o stase a material fact required o be stated dhereln or necessary
im order to make the statements therein, in the light of the circumstances under which they were made, not

misbeading.

Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Heering Progpectiis
and the Prospectus, there are no disciplinary actions including penalty imposed by the SEBT or stock exchanges
pgamst him in the last five fisancial years including cutstanding action,

Any information, statements, declarations, undertakings, claritications, documents and certifications provided,
authenticated or made available, or 10 be provided, authenticated or made svailable, to the BRLM: o their
legal counsel at the time when they are made by him, with respect to himself and the Offered Shares shall ned
b milealiog (el widhoul cenission of any marter that s likely o mislead) and shall be tree, fair and adequaie
to enable investors to make a well-informed decision with respect 10 an investment in the Offer and shall be
immediately updated until the commencement of trading of the Equity Shares on the Stock Exchanges.

The Promater Selling Shareholder 18 not in possession of any material information with regpect o any of the
Company, end Affiliates, the Directors, the Promoters or the Promoter Growp that has not been or will not be
disclosed 10 prospective mvestors in the Offer Documents, and the decision to transfer the CiTered Shares held
by him in the Orffer has not besn made on the basis of any material informagion relating to the Company, end
Affiliates, the Directors, the Promoters of the Promoter Group which is not set forth in, or which will not be
st forth in, the Offer Documents

In order for the BRLMs to fulfil their obligations hereunder and to comply with any Applicable Law, he agrees
and undertakes, until the commencement of trading of the Equity Shares in the Offer, to:

A} promptly notify and update the BRLMz, provide sy requisite information to the BRLMs and st the request
of the BRLMS or as required by Applicable Law, immediately notify the SER, the Registrr of Companies,
the Stock Exchanges or any other Governmental Autharity and investors of any developments or discovery of
iﬂfﬂlﬂﬂﬂh;:m including, among other things, in the periods subsequent 10 the date of an Offer Document, a3
applicable;

{a}) which would: (i) make the Promoter Selling Sharsholder’s Statements not true, correct and adequate t
enabls prospective investors to make a well-mformed dacision with respect fo an investrent in the OfFer;
or (i1} result in any of the Offer Documents containing, with respect 1o the Fromioter Selling Sharehobders
Statements, an untrue statement of @ meterial fact or omitting to state a materlal fact required o be stated
thersin or necessary in onder to make the statements therein, in the lght of the circemstancss under which
they afe made, not mislending, or

(b} with respect to: (i) the Offered Shares or any ather information provided by or on behalf of him; {iii)
communications or questions raisad or reports sought by the SEBI, the Registrar of Companies, the Stock
Exchanges or any other Governmental Authority; and (iv) any pending or threatened {in writing) lifigation
or arbitration including any inquiry, investigation, show cause notice, claims, search and seizuse
operations or survey conducted by any Governmental Avthority, complaima fled by o before any
Governmental Authority, or any arbitration involving the Promoter Selling Sharsholder
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(B) disclose and prompily furnish to the BRLM: decuments, Information or certificatlons about the Offered
Shares or the Promoter Selling Sharcholder's Statements as may be reguired 1 enable the BRLM s o fulfi] fis
ohligations hersunder or to comply with any Appticable Law in connection with the Offer, including in relation
to thie filing of its doe dilipenee certificate and any post-Offer reparts ag requived under the 1CDR Repalations
or to comply with any reqoest or demand from asy Goversmental Authority or i defend themselves noany
proceedings, action, claim or suit In conpection with the foregoing.

{C) The Promoter Selling Sharelsolder shall fusnish & customary opinion of its legal counsel to the BRLM: {a
draft of which shall be previded to the BRLMs prior o execution ) on the closing date or such other datefs) as
muyhe required by regalatory authorities oe under Applicabbe Law.

He expressly affirms thet the BRLMs and fts legal counsel can rely on the accuracy and completeness of such
statements, declarations, undertakings, clarifications, documents and certifications in relation o himself and
the Offered Shares without independent verification and notwithstanding any limitations on liability.

He shall sign ench of the Offer Docoments and all agreements, certificates and undertakings reqaired 1o be
privvided by him in connection with the Offer. The BRLMs shall be entitied to assume, without independznt
verification, that each of the Offer Documents has been validly executed by him and that he is bound by such
signatures and authentication.

H# has nod bean declared a fugitive economic offender under Section 12 of the Fugitive Economic Offenders
Agl, 20018 and is in complisnce with the Companizs (Significant Benefical Owners) Rules, 2018, to the extent
applicable,

He is mot a promoder of eny company that B an exclusively Hated company on a derecognized, non-operational
or exited stock exchange which has failed o provide the trading platfosin or exit o i chareholders witliin 18
months or such extended time as permitted by the SEBL

The Promoeter Sclling Shareholder shall ensure that all iransactbons in Equby Skares (Including any sale,
purchase, pledge or ather Encumbrance) by him and their respective Promoter Group between the date of filing
of the Dratt Red Herring Prospectus and the date of elosing of the OfTer shall be repocted 1o the Company and
the BRLM= immediately afier the completion of such fransaction and to the Stock Exchanges, in each case,
within 24 haurs (twenty foor hrrs) nf sach teansaction

He has not 1aken, and shall not ke, directly or indirestly, any action designed, or that may be reasonably
expected, io cause or reault in, stabilization or manipulation of the price of any secarity of the Company go
facilitate the sale or pesale of the Equity Shares incleding any buy-back arrangements of the Offered Shares.

He suthorizes the BRLMs to clreulate the Offer Documents o prospective nvestors In complianee with
Applicable Law in any relevant jurisdiction.

Crber than legal proceedings which can be initinted by him in the ordinary course of or legal proceedings
against the BRLMSs in relation to a brepch of this Agresment or the Engagement Letter, he shall not resort b
any legal procesdings in respect of any matter baving a bearing on the Offer without consuftation with the
BRLMs.

He shall not, and shall not aathorize any of the Affillates, or any peraon acting on any of their belalf o, directly
or indirectly, use, lend, make payments of, coniribute or sdherwise make svailable, all or ary part of the
procesds of the Offer fo fund facilities or any activities or business: (i) involving or for the berefit of any
Bestricted Pamy or in any Sanctioned Country; (ii) with any perscn that, ai the time of such funding or
facilitation, is the subject or tErget of Sanctions; o (ill) that will cause or result in breach of the Sanctions or
becoming a Restricted Party.

He. o amy person acting on thedr behalf, ans ned sware af ar bave not taken or will ned take any action, (1) ia
furtherance of an offer, pavment, promisa to pay, or authorzstion or approval of the payment or giving of
money, property, gifis, erteralnment or anything else of value, directly or indirectly, w any “government
offlcial” (lacluding any officer or employee of & govenmment or government=owned o controlled entity or of
a public internaticnal organization, or any person acting in an official capacity for or on behalf of any of the
foregoing, or any political party or pary official or candidete for political office) or 1o sny other person, &6
imprperly inflesnce official sction or inaction or otherwise secure an improper sdvantage; or (i) thet has
resulted or will resuli in & violstion by such parsons of the Anti-Bribery and Anti-Cormuption Laws; or (i} 1o

29



4.15

4.2

427

4.28

429

51

useany funds for amy undawiul contribution, gift, entertainment, or other unlawful expense relating w political
activity; or (i) in fBurtherance of making, offering, ngresing, requesting or taking, dircctly or indirectly, an act
in furtherance of any unlawful bribe or other unlawdul benefit, including withowt limitation any rebate, payoff,
influence payment, kickback or othar unlawlul or improper payment or benefic, He, his Affiliates or any person
scting on his behalf have conducied bminesses in compliance with all applicable Anti-Bribery and Anti-
Camuption Laws. No part of the proceeds of the Offer received by the Promoter Selling Sharcholder will be
used, diregtly or indirestly, in violation of de Anti-Bribery and Anti-Cormaption Laws.

He and his Affilintes, are and have been conducted af all times in compliance with, and he and his Affiliotes
have not tnken and will not take, disectly or indirectly, any action that contravenss or violates all applicable
financial recondkesping and reporting and other requirements, Incleding those of the Anti-Money Laundering
and Anti-Terrorism Financing Laws, he or their respective Affiliates has instituted, maintained and enforced
policies and procedures designed to ensure continued compliance therewith and he and his Affilintes has not
dhirectly or indirsctly provided and will not provide any financial or other services o any persen subject to such
laws, snd no action, swit or proceeding by or before any. administrative, governmental or regulatory
commission, board, body, autharity or agency, or any siock exchange, self-regulstory organization or other
nor-governmental regulatory suthority, or any courl, tribunal or arbitmtor, in each cass whether national,
ceniral, federal, provincial, state, regional, municipal, kecol, domestic or foreign, involving him with respect
to the Anti-Mopey Laundering and Anti-Terrorism Financing Lows is pending or threstened {in writing ).

e conffirmes that he: (i) s not debarred or prohibited from accessing capital markets or restrained from buying,
selling or denling in securities, in cither case, under any order or directions passed by SEBI or any securitics
market regulator in any other jurisdiction or any ather authority/cowrt; (i) is not o promoter or director of any
other company which i debarred from accessing capital markets by SEBI; (iii) has no action or investigation
initinted by SEBI or ny other statutory of regulatory authorty against him which are currently pending; (iv)
oF any entity with which he is ausocizted. az 4 promoder o director hive nof been declared as 2 wilful defauakter
or frasdulent bormower as defined in the SEBI ICOR Regulations: (v) has nod been associzted with ony
eompany declared to be a vanishing company; {vi) i5 not associated with the securities markes {vii) has not
commitied any securities laws violations in the past nor has any proceedings (including show causs notices)
pending againsi him or has had the SEBI or any other governmental entity initiate any action or investigation
agninst him; {ix) has nod been adjudged bankruptingolvent in India or elsswhere nor are any such procesdings
pending agninst him: and (%) i oot unable to pay his debts within the meaning of any insolvency legislation
applicable o him.

He and his Affiliates, or any person acting on his or their behalf {other than the BRLMs or any of their
Affilistes, as to whom oo representntion or warmnty is made) has enpaged or will engage in any “direcied
selling efforis” (48 such term is defined in Regulation 5} with respect to the Equity Shares; snd {ii) he and hiz
Affilistes and any person acting on his or their behalf {other than the BRLM: or any of their A ffiliates, as i
whom o representalion or warranty 15 mads) has complied and will comply with the offering resiriciions
requirement of Regulation 5 es applicoble,

Mone of him, his Affilintes, or any person acting on his ar their behalf {other than the BRLM or any of their
Affiliates, a8 to whom no représentation or wasmanty is made) kas, directly or indirectly, solicited o will solicit
any offer 1o buy, has sobd or made or will sell or has made or will make any offer or sale of, or otherwise has
megodiated or will negotiate, in respect of any security (as-defined in the U5, Securities Act) that would reguire
the registration of the Equity Shares under the 1.5, Securities Act,),

All representations, warranties, undertakings and covenants in this Agreement or the Cther Agreements {to the
extent he is or will be a party ) relating to or given by the Promoter Selling Shareholder on his behalf have been
made by him after due consideration and inquiry, and the BRLMS i and shall be entitled 10 seek recourse from
the Promoter Selling Sharcholder for any breach of any such representation, wamanty, undertaking or
covenant.

DUE DILIGENCE BY THE BOM)K RUNNING LEAD MANAGERS

The Company skall extend all cooperation and assistance, as may be reasonably requasted or required by the
BRLM s and their representatives nnd counsel to visit the offices and facilities of each of the Company 1o: (1)
inspect and undertake due diligence in refation to their records, including accounting records, taxation records
or review other information or documents, incliding in relation to legal proceedings; {ii) conduct due diligence
of the Compary and other relevant entities in relation to the Offer (incliding to ascertin for themselves the
sate of affairs of any such entity, inchuding the progress made in respect of any parficulsr project
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implemeniation, status and'or any other facts relevant 1o the Ciffer and review of relevant documents); and (iii)
interact on any matier relevant to the Cifer with the seliciiors, legal advisors, auditors, consubtants and advisors
to the Offer, financial institutions, banks, agencies or any other prganizstion or intermediary, incleding the
Registrar to the Offer, that may be associated with the Offer in any capacity whatssever. The Promoter Selling
Sharcholdar shall extend necessary cooperation and assistance o the BRLM: and iz representatives and
counsel a8 may be reasonably requested by the Manages, fo comduet due diligence In reladon o the Promoter
Selling Shareholder Statements.

The Company and the Promater Selling Sharehelder shall instruct all intermediaries, including the Registrar
to the Offer. the Escrow Collection Bank{s), the Refund Bank{) the Public Offer Ascoient Bankis), the
Sponsor Bankis), advertising agencies, printers, kankers and brokers to follow the instruciions of the BRLMs
and where applicable and agreed under the respective agreements, in consultation with the Company and'os
the Promoter Selling Sharcholder as applicable. For the avoidance of doubt, it is clarfied that such
infermediaries shall be solely and exclusively responsible for the performance of their respective duties and
obligntions m terms of their respective agreetmants.

The Company agraes that the BRLMs shall, at all reasonable times, and as they deem approprizte, have access
la the Company, its Dirsctors, the Key Management Personnel, the Senior Management Personnel, Audliors
and external advisors to the Company in connection with matters related to the Offer. The Promoter Selling
Sharsholder sgrees that the BRLMs shall, at all reasoneble fmes, and as they deem appropriate; subject o
reasonable notice, have access to a representative of the Promoter Selling Sharebolder in connection with
matters relating to such Promoter Selling Sharchalder and the Offered Shares, solely In relasion to the Oiffer,

If, in the sobe opinion of the BRLM:, the duc diligence of the Company™s, or the Comgany's Affiliaces",
records, documents or ather information in connection with the Offer requires hirng of secvice: of wechnical,
legad or other experts or persons, the Company, in consulitation with the BRLMs, shall prompely hire and
provide such persons with acoess tooall relevant recosds, documents and ather mformation of the Campany,
and any oiher relevant entities. The Company shall instruct 21 swch persons o coopesate and comply with the
instructions of the BRLMs: and shall inckude & provizion to that effect in the respective agreements with such
persons. The expenses of such persons shall be paid by the Company and the Promoter Selling Shareholder in
aceordance with Section 142, provided that, iF it 15 necessary that the BRLM pay such persons, then the
Company and the Promoter Selling Shareholder, as applicable, shall reimburse in full the BRLMs for payment
of any fees and expenses 1o sech persons.

APPOINTMENT OF INTERMEDIARIES

The Company and the Promoter Selling Shareholder {fo the extent it is required to appoint any intermediary)
shall, in consultation with the BELMs, appeint relevant intermediarizs {other than the Self Certified Syndicate
Banks Registered Brokers, Collecting Depository Participamis and RTAs) and odher enfities as are mutually
acceplable 1o the Parties, including the Registrar to the Offer, the Escrow Collestion Banky(s), the Refund
Bank(s], the Public Offer Acoount Bank{s), the Sponsor Bank(s), ndvertising agencies, brokers and printers,
moniioring agency and Syndicats Members in accordance with Applicable Law,

The Company and the Promoter Selling Shareholder sgree that any intermediary that is appointed shall, if
required. be registered with the SEBI under the applicable SEB] rules, regulations and guidelines. Whenever
required, the Company and the Promoter Selling Shaseholder (1o the extent It Is required to appoint any
intermediary ) shall, in consultaticn with the BRLMs, enter inte 2 memorandum ol understanding, engasement
letter or agreement with the concemed intermedinry sssociabed with the Oifer, clearly setting forth thelr muteal
righis, responsitilities and obligations. A certified true copy of such executed memorandum of mderstanding,
engagement letier or agreement with any Intermadiary shall prompily be furnished to the BRLMs.

The BREM: and their Affiliates shall not, dirgctly or indirectly, be held liable or respensible for any action or
emission of any intermediary appointed in respect of the Offer. However, the BRELM: shall wse their best
efforts to co-ardinate, 1o the extent required by Applicable Law or under any agresments to which they ane
parties, the activities of all the infermediaries in order to facilitate the performance of their respective functions
in accardance with their respective terms of enpagement. The Company and the Promoser Selling Shareholder
acknowledze and agres thet each such imermediary, being an independent entity {and not the BRLMs or their
Affilintes), shall be fully and solely responsibbe for the performance of its respective duties and obligations.

The Company and the Promoter Selling Shasebolder scknowledge and take copatmace of the deemed
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ot under the ICDR Regulations), as well as with the Designated Intermediaries fior the purposes of collection
of Bid cum Application Forms in the Offer, as set out in the Offer Documents.

Al costs, charges, fess and expenses that are associated with and imcurmed in conmection with the Offer
incheding, inter-alia, filing fiess, ook building fees and other charges, fees and expensss of the SEBI, the Stock
Exchanges and any other Governmental Authority, advertising, printing, road show expenses, accommuodation
and travel expenses, fees and expenses of legal counssl to the Company or the BRLMSs, registrar fze5 and
broker fees {including fess for procuring of applications), bank charpes, fees and expenses of the grading
agency, if any, the BRLMs, syndicate members, Self-Certified Svndicate Banks and other consultants and
advizars shall be borme by the Company and Promoter Selling Shareholder in propontion o the Equity Shires
transferred by Promoter Selling Shareholder in the Oifer.

PUBLICITY FOR THE OFFER

Each of the Company and the Promoter Setling Shareholder, agress that if has and shall, during the restricied
perfod as set out in the publicity memorendum circulated by the legal counsel in refation fo the OfTer (ihe
“Publicity Memorandumn™), complizd with and shall at all times comply with the Publicity Memarandiem and
the restrictions with respect to public communication set out in the ICDR Regulations, and shall ensure that
the relevant persons to whom the Publicity Memorandum applies are aware of, and comply with, the guidelines
s&i aut thergin. The Company and the Promoter Selling Sharsholder also agres that they will not engage in
publicity activities in any other jurisdiction in which the Equity Shares under the Offer are being offerad,
during the period in which it is prohibited under the lwws of each jurisdiction,

Each of the Company and the Promeoter Selling Shareholder shall, during the restricied peried ander Section
7.1 abowve, obtnin the prior written consent of the BRLMs, which consent shall not be unreasonably withheld
or delayed in respect of all advertisements, press rebeases, presentations, publicity material or any other media
eommunications in conpection with the Oifer and shall make available to the BRLMs copies of all such Cffer
related material m advance of the proposed date of publication of such Offer related material, in sccordance
with the F'ubl:il::'l:_',r Memarandom.

Caacli of the Coigaaiy daind Uie Prowmadsi Seilig Shaelarlds, ko le salend applivalde, shall conigly willi, s
shall alse ensure that any advertisements, press releases, publicity material {including audio visaal materzal)
or ather communications comply with, all Applicable Law, incheding the ICDR Regulations and the Publicity
MMemorandum. Mone of the Company, the Promoder Selling Sharcholder and any of their respective Affiliates,
ns applicable, shall provide any additicnal or price sensitive information or make any statement or rebease say
material or other information in any advertisements or amy other form of publicity relating te the Offer,
including:

(i} aot eny corporate, press, brokers” or investors” conferences in respect of the Offer;

(i) inany interviews, blogs, posts on social media by the directors, key mansperial personnel or employees
or reprosentatives of the Company, the Prormoter Salling Shareholdes or any of their respective Affiliates,
ae applicable;

(itly inany documentaries about the Company or the Promoter Selling Sharehaldes;

(iv)  inany perfodical reports or press rebeases: and

(v} 1o any person, including any research analyst in any manmer whatsoever, including al soad shows,
preseniations and in research ar sales reports or at Bidding Centers,

which 15 mizleading or inaccurale or which is not disclosed in the OdFer Documents, or that does nol conform
e Applicable Law, inclading the 1ICDR Regulstions and the fnstructions glven by the BRLMs or the begal
coinge] appamted in relation o the Offer, from time o Eme.

The Company and the Promoter Selling Shareholder accept full responsibility for the content of any
snnounsement or gy information contained in any document in connection with the Offer which the Company
and the Promoter Selling Sharsholder request the BRLMs to issue or approve. The BRLMs reserve the right
to refisse o issus or approve any soch document or announcement and to require the Company and the
Promoter Selling Sharehelder, as the case may be, to prevent lis distributicn or publication if; in the sole view
of the BRLMs, sech document or announcement 13 inscearate or miskeadmg in any way or not pereniched under
the Publicity Memorandum and Applicable Law,

In the event that eny advertisemend, publicity material or any other commumicslion in conmection with the
Difer is made in actual or alleged violation of the restrictions set out in this Section 7, |J1 HELL shall hawve
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the right o request the immediste withdrawal, cancellation, denlal o¢ clarification of such sdvertisement,
publicity material or any other communmication, Further, the Company shall, without undue delay,
communicate to the relevant publication to withdraw, cancel or issue a suitable clarification, correction ar
amendment.

Subject 10 Applicable Laws including publicity restrictions issaed by SERT or restrictions in any furisdiction
in which the Offer Documents are propesed o be circulated, the Company and the Promoter Selling
Shareholder sgree that the BRLMs may, at their own expense, publish or place advertisements in newspapers
and other external publications and marketing materials describing their involvement n the Offer and the
services rendered by ihem, and may use the Company’s, and/or the Promoter Selling Sharehalder name, if
applicable, in this regard. The BRLMs undertake and agrae that such advertisements shall be issned only after
the date on which the Equity Shares under the Offer are approved for irading on the Stock Exchanges. In the
event that approval for trading on each of the Stock Exchanges s effective on different dates, the later daie
shall be the relevani date for the purpose: of this Section 7.6.

The Company underiakes that it shall procure and provide all information and cerfi fications (includire from
any peblicity/pressiadvertising agency) to cnable the BRLM: to furnish any certificate to the SEBI as raquired
under Regulation 42 read with Schedule IX of the ICDR Regulations and the Promoter Selling Sharsholder
shall provide all reasonable and necessary support and extend all cooperation as required or requested by the
Company and‘or the BRLMs: to facilitate this process, The Coepany has entered into an agreement with a
press‘adventising agency, In a form satisfactory to the BRLM:, to monitor the pews reports, for the periad
between the dase of filing of the Draft Red Herving Prospectus and the date of closure of the Orffer, appearing
in any of the following media;

(i} newspapers where the statutory advertisements are published: and
(i) print and elestromic media controlled by a media group where the media group has a private
treaty/shareholders” agreement with the Company or the Promoters,

DUTIES ©OF THE BOOK RUNNING LEAD MANAGER'S AND CERTAIN
ACKNOWLEDGEMENTS

The Company znd the Promoter Selling Shareholders, severally and not jointly, agrees and acknowledges that:

(il the engagement of the Meanagers is several and not joint, independent from each other or gny other
ubiderwriter or syndicate member or other intermediary appainted in conmection with the Offer.
Accordingly, each Manager shall have no liability to the Company, the Promater Selling Sharcholder
of thelr respective Affiliates for any actions or omissions of, or the performance by. the other
Managers, syndicate members, underwriters or any other intermediary zppointed in connection with
the Offer. Each Manager shall act under this Agreement (af arm’s length at all imes) e n principal
and as an independent contractor with dutics arising out of its engagement pursiant to this Agreement
#nd the Engagement Letters owed solely to the Company and the Promoter Selling Sharchclder and
nat in any other capacity, including as a fiduciary, spent or sdviscr of the Company and'or any of the
Promoter Selling Sharebolder or their respective Affiliates, shareholders, ereditors, employess o any
other panty;

(i} each of the Managers owes the Comipany and the Promoter Selling Shareholder only those duties and
obligations expressly set forth in this Agreement, the Engagement Letters and other agreements
entered im0 by it with the Company and the Promoter Selling Sharcholder in connection with the
Orffer;

i1 the Managers shall be entited (o rely wpon all information furnished o it by the Company and the
Premoter Selling Shareholders or their respective Affiliates or other advisors, While the Managers
shall conchact the due-diligence s required under the applicable regulations o a practical and
reasonable extent, the Company and the Promoter Selling Sharcholder shall he obliged and legally
responsible to provide accurate and complete nformation to the Managers for the purpese of the
Cffer, In case any Inaccurate or incomplete information is provided by the Company and the Prometer
elling Sharcholder to the Managers, the Company and the Promoter Selling Sharehalder shall he
held accountable and linbje;

the Managers' scope of services under this Agreement does not include the activity of, or relading to,
wpdating on an annual or other periodic basis the disclosures made in the Offer Documents and imnaking
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such updated disclosures publicly accessible in accordance with Applicable Law, the ICDR
Regulations and any provisions of the Listing Regulntions;

the dutics and responsibilities of the Managers under this Agreement shall not inchude general
financial or strategic advice, and in particular shall not inclade providing services as receiving bankers
or registrars. Mo tax, legal, regulatory, accounting, technical or specialist advice is belng given by the

Managers;

any purchase and sale of the Equity Shares pursuant 16 an underwriting agreement, including the
determination of the Offer Price, shall be an arm’s length commercinl transaction between the
Company, the Fromoter Selling Sharcholder and the Managers, subject o the execution of the
Underwriting Aprecmeant

each Manager may have interests that differ from these of the Company and the Promoter Selling
Sharcholder. Neither this Agreement nor the Managers' performance hereunder nor any previous or
existing relationship between the Company and the Promoter Selling Shareholder and any of the
Manegers or thelr respective Affiliates shall be deemed 1o ¢reate sny fiduciary relationship in
connection with the Offer. The Company and each of the Promoter Selling Shareholder walve to the
fullest extent permitted by Applicable Law any claims it may have agninst any Manager arising from
wny alleged breach of Aduciary duties in connection with the Offer or otherwise:

the Company the Promoter Selling Sharcholder are solely responsibde for making their own judgments
in connection with the Offer, irrespective of whether any of the Managers has advised or is current]y
advising the Company andior the Promoter Selling Shareholder an related or other matiers;

the Managers shall not be held responsible for any acts of commission or omission of the Company,
the Promoter Selling Shareholders or their respective A ffiliates, any intermediaries or thelr respective
directors, officers, agents, employees, consubtants, representatives, advisors or oiher authorized
peTsOnE

cach Manager may provide the services hereunder through one or more of its Affiliates or agents, as
wach Manager deems advisable or appropriate.

the provision of servives by the Managers under this Agrecment is subject to the reguirements of any
Applicable Law in respect of the Managers and their respective Affilistes (with respest to cach
Manager, eollactively a “Group"). Esch Group is authorized by the Company and the Promoter
Selling Shareholders to take any action which they conzider is appropriate, neceszary ar desirable to
carmy out the services under this Agreement or under the Engagement Letters or to comply with amy
Applicable Law in respect of the Offer, including any codes of condoce, authoriztions, consents or
practice, and the Company and the Promater Selling Sharcholders hereby agres to mtify and confirm
ali such actions lawfully taken:

each Group is engaged in a wide range of financial services and businesses (including asset
management, financing, securities or derivatives trading and brokerage, insurance, corposate and
mvestment banking and research). In the ordinary course of their activities, each Groug may &t any
Hme hold “long™ or “short” positions and may trade in or otherwise effect mansactions for their own
account or atcounts of customers in debt or equity securities of any company that may be invalved in
the Offier. Members of each Group and businesses within each Group generally act independently of
each other, both for their own account and for the acecunt of clients. Accordingly, there may be
simundions where pars of o Group andfor their clients either now have or may in the fuinre have
interests, or take actions, that may conflict with the Company's and the Promoter Selling Shareholder
mierests. For example, a Group may, in the erdinary courss of business, engage in trading in financial
products or undertake other investment businesses for their own account or an behalf of other clients,
incloding trading in or holding long, short or derivative positions in securities, loans or other financial
products of the Company, the Promoter Selling Shareholder, their respective Affilintes or ather
endities connested with te Offer. Each Manager and it respective Group shall not restrict their
aetivities as a result of this engagement, and the Managers and their respective Groups may undertake
any business activity without farther consultation with, or notification to. the Company or the
Promoter Selling Shareholder, Neither this Agreement nor the receipt by the Managers or their
respective Groups of confidential information or any other matter shall give rise to 2ny fdusiany,
equitable or con jes (inchuding any duty of trust or confidence) that would prevent or restrict
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8.2

{aii)

(i)

[xiv)

{xv)

such Manages or its Group from acting on behalf of other custamers or for thelr own aceounis or in
any other capacity;

members of each Group, its directors, officers and emmiployees may also at any time fnvest on &

principal basis or manage finds that invest on o principal basks, in debt or equity securities of any

Applicahie Law, Further, each of the Managers and RNy of the members of esch Groap iy, ot any
time, engage, in onfinary cowrss, broking activities for sny company tha may he mvolved in the

parties which are or may bereafier besome invalved in this transaction. The Manngers andior any
member of their respective Groups may, in the fistuire, seck to provide flnancial services 1o and recejve
compensation from such parthes. None of the relaticnships deseribed in this Agrecment or the senvices
previded by the Managers wo the Company and the Promases Selling Shareholder or any ather matter
shall give rise to any fiduciary, equitable or contrsctual duties {including any duty of confidence)
which would preclude or limit in any way the ability of the Managers and/or any member of their
respective Groups from providing similar services 1o other customers, or otherwise acting on bahalf
of other customers or for their own respective accounts. The Company and the Promoter Selling
Shareholder, severally and not jeindly, acknowledge and agres that, by reason of law o disties of
confidentiality owed to other persons, or the rules ofany regulatory suihority, the Managess may be

the Company and the Prometer Selling Shareholder acknowledge and agree that from time to time,
each Managers' Group's research depariment miy publish research reports or other materials, the
substance andior timing of which may conflict with the views or advice of the members of such
Group's investment banking departent and may have an adverse effect on the interests of the
Company or the Promoter Selling Sharsholders in conbection with the Offer or otherwise. Each
Group's investment banking departiment is managed separately from its research department and does
mot have the abifity to prevent such OCCUMECes,

DN stamp, transfer, issuance, documentary, registration, or other taxes or duties and no capita) gains,
income, withhelding or ather taxes are Fayable by the Managers in connection with {a) the issue, sale,
delivery and allotment of the Equity Shares in the Offer, or (b) the execution and enforcement of the
agreements involving the Offer,

The ohligations of each Manager in relatioa 1o the Ofer shall be conditfonal, fnter-aifn, upon the fllowing:

ik

(if]

{iii)
{iv)

v

any change m the quantum or wpe of securities proposed to be offered in the Offer or in the tErms
and conditions of the Ctffer being made only pursusnt 4o prior consultation with the Managers;

market cenditions in India or globally, before launch of the Orffer being, in the sole opinion of the
Managers, satisfactory for the launch of the Offer;

the absence of any Material Adverse Change in the sole judement of the Manggess;

due diligence (including the receipt by the Managers of all necessary reports, documents o Papers
from the Company and the Promater Selling Sharcholder) having been completed i the sstisfction
of the Managers, including to enable the Managers to file any due diligence certificate with the SEBI
(ar any other Governmental Authority) and any cther certificates as are customary in offerings of the
kind contemplated herein:

the Company providing authentic, coerect, valid information, reports, statements, declarstions,
undertakings, clarifications, documents, certifications for incorporation in the Offer Dacuments:




{wil terms and conditions of the Offer having been finalized in consultation with and to the satisfaction of
the Managers, meluding the Price Band, the Offer Price, the Anchor Investor Otffer Price and the size
af the Oiffer;

iwiil completion of all regulatory requirements in refation to the Offer (nchuding receipt of all necessary
epprovals and suthorizstions, and compliance with the conditions, if any, specified theredn, i a timely
manner} and receipt of and compliance with all consents, approvals and authorizations under
applicable contracts required in relation to the Offier, compliance with all Applicable Law governing
the (MTer and disclosieres in the Offer Documents, zll to the satisfaction of the Managers;

(wiity  completion of all documentation for the Offer, including the Offer Documents and the execution of
certifications (including certifications and comfort lesters from the joint sinfutory auditors of dhe
Company, in form and substance satiafactory o the Managers, within the rules of the code of
professiona| ethics of the [CAT containing statesents and information of the type ordinarily included
in mocountanis” “comfort leters™ to underwriters with respect 1o the finencial statements and certain
financial information contained [n or incorporated by reference into the Offer Documents, each dated
as of the date of (i) the Drafi Red Herring Prospectus, (i) the Red Herring Prospectus, (i) the
Prospectus, and (iv) allotment and transfer of the Equity Shares porsuant to the Offer; provided that
each such better delivered shall use a “cut-off date™ not later than a date three days prior to the date of
siech leiter, undertakings, consanis, legal opinions {incleding the opinions of coungal io the Coampany,
the Promoder Selling Sharcholder and the Managers, on the date of allotment andior iransfer of the
Equity Shanss pursuant b e Ofer provided teal fomeats of such opinions shall be in agreed form
prior o fling of the Red Herring Prospectus) and the Other Agreements, and where necessary, such

ments shall include provisions such as representations and warrantiss, conditions as to closing
of the Offer, force majeure, indemnity and contribution, in form and substance satisfactory 1o te
MMaragers;

(ix) the benelin of a clear market to the Managers prior o the Offer, and in connection therewith, the
ahsence of any debl or equity offering of any type or any offering of hybrid securities, other than the
Oifer, undertalien, or being underialon subsoquent to the filing of the Direft Bed Herring Procpectue,
by the Compary, af any of their respective Affiliates, without the prior written consent of the
Managers;

(3} the receipt of approval from the respective internal committess of the Managers which opproval may
be given in the sole determination of ench such commiitee; and

(i}  the absence of any of the events referred to in Section 16.2 {iv).

83 Each of the Managers herehy, severally and not joimly, represents and warrants to the Company and the
Promaoter Selling Sharcholder that this Agreement has been duly authorized, executed and delivered by it, and
is @ walid nnd legnlly binding chligation of such Manager asd enforceable in accordance with ifs terms.

54 Each of the Managsrs hereby, severally and not jointly, represents, warrants and undertakes to the Company
and the Promoter Sclling Sharcholder that {i) SEBI has granted it & certificate of registration 0 act as &
merchant banker in accordance with the Securitics and Exchange Board of India (Merchant Bankers)
Regulations, 1992 (“Merchant Banker Regulatlons™) and such certificate is valid and in force.

8.5 Each of the Managers severally represents, warrants and undertakes to the Company end the Promoter Salling
Shareholder that:

B.5.1 neither it nor any of their respective affilistes {as defined in Rule 501(0) of the Securities Act) have
engnged or will engage in any “directed selling efforis” {as such term ia defined in Regulation ) with
reapect to the Equity Shares offered in the Offer pursuant to Regulation 5 and

B.5.2 mneither it nor any of their respective affiliates (2s defined in Rile 501(k) of the Sccuritics Act), have
engaged or will engage in any form of “general soliciafion™ or “general advertising”™ (within the
meaning of Regulation D under the Securities Act) in connection with any offer or sale of the Equity
Shares in the United Seates;

56 In connection with the offering of the Equity Shares, the Managers and their Affiliaces will comply with the
selling restrictions that will rth in the Preliminary Intemational Wrap and the Intermatpsle
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EXCLUSI¥ITY

The Managers shall be the exclsive book running lead managers 1o the Company and the Promoter Selling
Sharchelder in respect of the Offer. The Company and the Promoter Sclling Shareholder shall not, during the
term of this Agreement, appoint any other global coordinator, lead manager, co-manager, syndicate member
or other advisor in relation to the Offer without the prior writien consent of the Managers. Nothing contained
herein shall be interpreted to prevent the Company and the Promoter Selling Shareholder, severnlly and pot
Jomily. from retzining legal counsel to the Offer or such other advisors as may be required for taxation,
accounts; logal maters, emploves matters, doe dillzence and related matters in connection with the (ffer,
However, the Managers and their respective Affiliates shall not be liable in any manner whatsoever for any
#cts or omissions of any other advisor appointed by the Company or the Promoter Selling Shaseholder,

GROUNDS AND CONSEQUENCES OF BREACH

In the event of a breach of any of the tesms of this Agreement or the Engagement Letiers, the non-defaulting
Party shall, without prejudice to the compensation payable to it under this Agreement, bave the absolute right
to take such action as it may deem 1, including withdrawing from the Offer, The defanlting Party shall have
the right 1o cure any such bresch within a period of 10 {ten) calendar days of the carlier of:

i becoming aware of the breach; and
(a1} being notified of the breach by the non-defaulting Party in writing

In the event that dee beeach is not cured within the aforesaid period, the defaulting Party shall be liable for the
consequences, I any, resulting from such termination and withdrasml,

Notwithstanding Section 10,1 shove, in the event that the Company. any of the Promoter Selling Shareholder
or any of their respective Affiliates fails to comply with any of the provisions of this Agreement, each Manager
severally has the right 1o immediately withdraw from the Offer, or to terminate thedr engagement without
projudice to the compensation or expenses payable (o it under this Agreement or the Engagement Lesters. The
lermination or suspension of this Agreement or the Engagement Letters by one Manager shall not
sutomatically terminate or suspend this Apreement or the Engagement Letters with respect 1o any other
Manager.

GOVERNING LAW

This Agreement, the rights and obligations of the Parties hereso, and any claims or disputes relating thersto,
shall be governed by and construed in accordance with the lnws of India and subject to Section 12 below, the
eourts of Kolkata, Indin shall have sole and exclusive jurisdiction in matters arising out of the arbitration
proceedings mentionad hersin below.

ARBITRATION

In the event a dispute, controversy or olaim arises out of or in relation to or in connection with the existenca,
validity, imterpretation, implementation, termination, enforcenbility, alleged breach or breach of this
Agreement or the Engagement Legter, including any non-confractual disputes or claims, (“Dispute™), the
Parties o such Digpute shall attempt, in the first instance, to resolve such Dispute through amicable discussions
among such disputing parties. [n the event that such Dispute cannot be resolved through amicable discussions
within & petiod of fifieen [15) days after the first cccurnence of the Dispute, the Partics (“ Disputing Parties™)
shall (a) resalve the Dispute through any dispute resolution mechanism and procedures specified by SEBI in
accordance with the Securities and Exchange Board of India {Alemative Dispute Fesolution Mechaniem)
(Amendment) Regulations, 2023 (“SEBI ADR Procedures™), if the resolution of the Dispute thraugh the
SEBI ADR Procedures is mandatory under Applicable Law, or epplicable to the Parties under applicable law
in connection with the Offer, or (b} if the SEBI ADR Procedures have not been natified by SEBI, or if
resolution of the Dispute in accordance with the SEB1 ADR Procedures is net mandstory under Applicabls
Laws, or not applicable to the Parties under applicable law in connection with the Offer, by notice in writing
1o each other, refer the Dispute ty bisding arbitration o be conducted in accordance with the provisions of the
Arbitration and Conciliation Act, 1996 { “ Arbitration Aet™) and in secordance with Clase 14.3 below. The
seat and place of the arbitration shall be Mumbsi, Indis.




ather than the terms related o the matier under arbitration, by the Parties under this Agreement and the
Engngement Lestters,

123  The arbitration shall be conducted as folkows:

(i all procecdings in any such arbiiration shall be conducted, and the arbitral award shall be rendered, in
the English language and the seat and place &f arbitration shall be Kolkata, India;

(i} where the arbitration |3 betwean one or more of the Managers on one hand end the Company and’or
the Promoter Selling Shareholder on the other kand, the arbitration shall be conducted by a panel of
thres arbitrators [one ta be appeinted jointdly by the disputing Managers, one to be appainted by the
ather Disputing Parties and the third arbitrator to be appointed by the two arbitrators g0 appaintad);

(i) each of the arbitmtors 50 appointed shall have at least five years of relevant experience in the area of
securities amsd'or commercial aws;

{iv) erbifrators shall use their best efforis o produce a final, conclusive and binding award within 12
months from the date the arbitrators enter upon reference, as prescribed under the Arbitration Act,
The Disputing Parties shall uze their best efforts to assist the arbitrators to achiewe this objective
Further, in the event that desplie best efforts by the Dispufing Parties, the arbitration award is not
passed within such 12 month period, the Partics agroe that such period will automatically stamd
extended for a further period of six months, withowt requiring amy further consent of any of the Parties;

% the arbitsation award shall be Bsved as-a written siatement and shall detail the facts;
{wih the arblrators shall have the power to award interest on any sums awmrded;
{will the arbitration award shall state the reasens on which it was based;

{wilid  the arbitration award shall be final, conchesive and binding on the Dicputing Parties and shall be
subject to enforcement in any court of competent jurbdiction;

{ix)  the Disputing Partics shall bear their respective costs incurred in arbitration, including the arbitration
proceedings unbess the arbitrators otherwiss award or order;

() the arbitrators may award to o Disputing Party that substantially prevails on merit its costs and actual
expenzes (including actual fees and expenses of its counsed);

i) the Disputing Parties shall co-opernte in good faith to expedite the conduct of any arbitral procesdings
commenced pursuant to this Agresment;

{xii)  subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusive jurisdiction
in relation o proceedings. including with respect to grant of interim and’or appellate reliefs, brought
ureder the Arbitration Aet; and

{xili}  any reference made 1o the arbitration tribunal under this Agresment shall nof affect the perfomance
of the terms, other than the terms relating o the matter under arbitration, by the Parties under this
Agresment amd the Engzgement Letter.

13. INDEMNITY

13.1  The Company and the Promoter Selling Shareholder, shall, foimtly as well &s severally, indemnify, keep
indemnified, and hold karmless each Monages, its respective Affiliates, the directors, officers, employees,
agents, successors, permitied sssigns and representatives of the Managers, Controlling persons and cach
person, If any, who controls, is under common control with or is controlled by, any Manager within the
meaning of Section 15 of the Sccurities Act or Section 20 of the Exchange Act (each Manager and each such
person, an “Indemnaified Party"} at all tines, from snd against any and all claims, sctions, losses, damages,
penalties, liabilitiea, costs, interests, penalties, charges, expenses, suits, or procesdings of whatever nature
mmade, suffered or Incurred, inchuding any legal or other fiws and expenses incurred in connection with
investigating, dispuling, preparing or defending any actions claims, suits or proveedings, whether pending or
threstened (individually, 2 and collectively, “Losses™), 1o which such Indemnpified Pardy maes )
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13.2

subject under amy Applicable Law or otherwise consequent upon or arising, directly or indirectly, out of or in
connection with or in relation to (i) the Offer, this Agreement, Engagement Letters or the Other Agreements
of the activities contemnplated thereby, or (i) any breach or alleged breach of any representation, warranty,
obligation, declaration, confirmation, covenant or undertaking by the Commpany, is Affilintes, Promoters,
L¥rectors, officials, employees, representatives, agents, consultamts, Key Managerinl Personnel and Senior
vianngement i this Agreement, the Other Agreements, the Offer Documents, or any undertakings,
certifications, consents, information ¢f documents funished or made avallable to the Indemnified Party, and
any amendment or supplement therets, or in any marketing material, presentations or written road show
talerial prepared by or on bebalf of the Company, or (jii) any untrue statement or aflezed untrue statement of
8 material fact contained in the Offer Documents, any marketing materials, presentations ar written road show
materials or in any other information or docurments, prepared by or on behalf of the Company, s AMfiliates,
Promaters, Directors, Key Managerial Personrel and Senior Management or any amendment of supplesment
to the foregoing, or the omission or the alleged omission to state therein 8 material fact required 1o be stated
QF necesgary i order to maks the statements therein in light of the circumstances under which they were made
not misleading, or {iv) the transfer or transmission of any information to any Indemnified Party by the
Company, its Affiliates, its Directors, its Key Management Personnel and its Senior Management in vielation
or alleged violation of any Applicable Law andfor contract or regulation in relation to confidentiality (Including
in relation to fumishing information 1o analysis), or (v) any comespondence (written or otherwise) with the
BEBI, the RBI, the Registrar of Companies. the $1ock Exchanges or any other Govemmental Authority in
connéction with the Offer or any written information provided by the Company, its Affliates, Its Directors,
officials, employees, representatives, agents, consubtants, advisors, its Key Management Personnel and s
Senior Management 10 any Indemnified Party to enable such Indemnified Party to comrespond, on behal fof the
Company, with the SEBL, the Registrar of Companies, the Stock Exchanges or any other Governmental
Autherity in connection with the Offer ar {vi) any compensation and/or other amounis payshle or paid by any
Iademmified Party on account of sny delay in redressal of gricvances in relation to unblocking of UPL Bids
andlor for any other reason purswant 10 and/or ariging out of the same, in accordance with the SERI Circalars
and ather Applicable Law, including any intersst andior penalty charged thereon and the amount to be so paid
by the Company w0 any Indemnificd Party shall be calcuiated in accordance with the SEBT Circulars andior
odher Appliceble Law or (vii) any misstatement, omission, or inaccuracy in the disclosures made in the Offer
Docaments with respest to the stitus of any Promoter as a Politically Expesed Person (“PEP™); or any failare
by the Company, its Promaters or thels relatives, the Promater Group and Directors to comply with applicable
laws, regulations, or guidelines refating to PEP, anti.money [asundering, or know-vour-customer requirements;
or any regulatory inquiry, investigation, proceeding, or adverse order relating to the PEP status of any Promoter
which, in any manner, impacts, in sobe discretion of the Managers, the Offer or their Involvement thersin, The
Company shall pay an Indemnified Party immediately but not later than two (2) working deys of receiving an
intimation from such Indemnified Party regarding any compensation andfor other amounts payable or paid by
any Indemnified Party on sccount of any delay in redressal of grievances in relation to unblocking of UPI Bids
andior for any other reason pursuant to and’or arsing out of the same, in sccosdance with the SEBI Cireulars
and other applicabic law. The Company shall reimburse any Indemnified Party for all expenses (including,
without limitation any legal or other expenses and disbursements) as they are Incurred by such Indemnifiad
Party m connection with investigating, dispating, preparing or defending any such action or claim, whether or
not in connection with pending or threatened litigation to which the Indemnified Party may besome subject,
in each case, &5 such expenses wre incurred o paid.

The Promoter Selling Sharcholder shall indemnify, kesp indemnified and hold harmless esch of the
Indemnified Parties at all times, from and against any and afl Losses to which such Indemnified Party may
became subject to under any Applicable Law or etherwise consequent upon or arising, directly or indirecthy,
ot of of in eonnection with or in relation to: (i) any breach or alleged breach by the respective Promoter
Selling Shkareholder of any obligation, represestation, warranty, undestaking or covenant ueder this
Agreement, the fee letter, the underwriting agreement, any cash escrow and sponsor bank apreement, any shars
sCrow agreement, ooy syndicaie agreement and any registrar agreement to be entered into by the Promoter
Selling Sharcholder in relation to the Offer or any underakings, cenifications, consents, nformation or
documents famnished or made available to the Indemnified Party by the Promoter Selling Sharcholder, and any
arnendment of supplemient thereto, of (i) any untrws sfafement or alleged unirue statement of a material fac
relating to its Promoter Selling Shareholder Statements contsined in the Offer Documents, or in any ather
information or documents prepared by or on behalf of such Promoter Selling Shareholder or any amendmaent
or supplement to the foregoing, or the omission or the alleged omission w state therein & material fact required
1o be stated or necessary in order to make the statements therein, in light of the circumstances under which
they were made not misleading; or (iii) the transfer or transmission of any information to any Indemnified
Party by the Promoter Selling Shareholder in violation or alleged viokation of any Applicable Law in relation
1o confidentiality or insider tradine: or (iv) any correspondance (writen or othenwisel with the S et




13.3

154

the Registrar of Companies, the Stock Exchanges or any other Governmental Autharity in connection with the
Offer or ony written information provided by the Promoter Selling Sharcholder, snd sdvisoss o any
Indemnified Party to enable such Indemnified Party to correspond, on behalf of the Company, with the SEBI,
the Hegpistrar of Companies, the Stock Exchanges or any other Governmental Authority in connection with the
Offes or {v) any failurs by the Promoter Selling Sharcholder to discharge their ehligations in connection with
payment of any taxes (including interest and penaltiss associated with such taxes) in relation to the Offered
Shares, including without limitstion any applicable securities mransaction tax, The Promoter Selling
Skareholder shall reimburse any Indemnified Party for all reasonable experses (including any legal or other
expenses and disbursements) actually incurred by such Indemmified Party in connection with investigating.
disputing, preparing or defending any such action or claim, whether or not in comnection with pending or
threatened litigation to which the Indemnified Party may become subject, provided that such EXPENSSS Are
incurred or paid by the Promoter Selling Shareholder, solely in relation to the indemnity to be provided by the
Promoter Selling Sharcholders under this Section 13.2.

In case any proceeding {including any investigation by any Governmentzl Autharity) is instituted irvolving
any person in respect of which indemndty may be sought pursuant to Sections 13.1, and 13.2, the Indemnified
FParty shall prompify notify the person against whom such indemnity may be ssught (the “Indemnifylng
Party”) in writing. provided that the failure 10 notify the Indemmifying Party shall not refieve such
Indemnifying Party from any liability that it may have under this Secticn 13, The Indemnifying Party, at the
option and upon request of the Indemnified Party, shall retain coansel satisfactory to the Indemnified Pary to
represent the Indemnified Party and any other persons that the Indemnifving Party may designate in such
proceeding and shall pay the fees and dishursements of such counsel related to sech procesding. In any such
proceeding, any Indemnified Party shail have the right to retain its own counsel, but the fess and expenses of
such counsel shall be at the expense of the Indemnified Party unless: (1) the Indemnifying FParty and the
Indemnified Party have mutually agreed to the retention of such counsel, (ii) the Indemnifying Party has failed
within a fime to retain counsel satisfactory (o the Indemnified Party, (iii) the Indemnified Party has concluded
that there may be legal defenses available to it that are different from or in addition to those available to the
Indemnifying Party. or {iv) the named parties 1o any such proceedings {ineluding any impleaded parias)
include both the Indemnifying Party and the Indernified Party and representation of both parties by the same
counsel would be inappropriste due 1o actual or potential differing interests between them. The Parties
acknowledge and agree that the Indemnifying Party shall not, In respect of the legal expenses of any
Indemnified Party in connection with any procesding or related proceedings in the same jurisdiction, be lizble
for the fees and expenses of more than one separate firm (in addition to any local counsel) for all such
[ndemnified Parties and that all such fees and expenses shall be reimbursed as they are incurred. In the case of
any such separate firm, such fimm shall be designated in writing by the Managers. The Indemnifying Party shall
not be liable for any settlement of any procesding effecied without its written consent, but if sertled with such
consent or if there be a final and binding judgment for the plaintiff by o court of competent jurisdiction, the
Indemnifying Party shall indemnify the Indemnified Party from snd ngainst any loas or Habillty by reason of
such settlement or judgment, Notwithstanding the foregoig, if ot any time an Indemnified Party shall have
requested an Indermnifying Party 1o reimburse the Indemnified Party for fees and experses of counsel as
contemplated earlier in this Section 13.3, the Indemnifving Party shall be liable for any sestlement of any
proceeding effected without its written consent If {a) such settlement is entored into more than 30 (thirty) days
after receipt by such Indemnifying Party of the afores=id request and (b) such Indemnifying Party shall not
bave reimbursed the Indemnified Party in sceordance with such request prioe 1o the date of such settlement.
Mo Indemnifying Party shall, without the prior written consent of the Indemnified Party, effect uny settlement
of any pending or threatened proceeding in respect of which any Indemnified Party is or could have besn a
party and indemnity could have been sought hereunder by such Indemnifled Party, anless such settlement
includes an unconditional release {present andlos fisture) of such Indemaified Party from all linbility or claims
that are the subject matter of such proceeding and doss not include & statement 2% &0 an admission of faul,
culpability or failure to act, by or on behalf of the Indemnified Party.

To the extent the Indemnification provided for in this Section 13 is unavailable o an Indemnified Party, or is
beld unenforceable by any court of competent jurisdiction is insufficient in respect of any Loss referred to
therein, then each Indemmifying Party under this Section 13, in lie of indemnifying such Indemnified Party,
shall contribute to the amount paid or payvable by such Indemnified Party =3 & result of such Losses {as
applicable) (i) in such proportion as iz appropriate to reflect the relative benefits received by the Company
and/or the Promoter Selling Shareholder an the one hand and the Managers oa the other hand from the Offer
ar (ii) if the allocation provided by Section 133 (i) sbove is not permitied by Applicable Law, in such
propertion as is appropeiate 1o reflect not only the relative benefits referred to in Seotion 13.3 (i) above but
alse the relative fault of the Company andior the Promater Selling Sharcholder on the one hand and of the
Managers on the other ; ection with the statements or omissions that resulted in such logegs, claims
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damages or linbilities, as well & any oiber relevant equitable considerations. The relative benefits received by
the Company and the Promoter Selling Sharcholder on the one hand and the Managers on the other hand in
connection with the Offer shall be deemed to be in the same respective propariions as the net proceeds from
the Offer (before deducting Offer expenses but after daducting Managess® fees and commizsiong) receivahle
by the Company and the Promeder Selling Sharsholder and the total fees (excluding expenges and faxes)
received by the Managers, bear to the gross proceeds of the Offer. The relative fault of the Company and /o
the Prometer Selling Shareholder on the one hand and of the Managers on the other hand shall be dessrmined
by refereace to, among other things, whether the untrue or alleged unirue statement of & material fact or
disclosure ar the omission of alléged omission to giate o material fact or disclosure relates e information
supplied by the Company, or fs Affiliates, or their respective direcsars (if applicable), officials, emplovees,
representatives, advisors, consuliants or agents, or the Promeoter Selling Shareholder, as applicable, or by the
Managers, and the Parties” relative intent, knowledge, access 1o information id oppormnity b cormest or
prevent such statement or canission. The Managers* ebligations fo contribute pursuant to this Section 13,4 are
soveral and nod joint

The Partics ackiowledge and agree that it would not be just or equitable if contribution pursumnt to this Section
135 above were determined by pro ratas allocation {even If the Managers were treated as one entity for such
purpose) o by any eiher method of aflocation that does oot ke account of the equitble considerations
referred 10 in Section 13.4, The amount paid or payable by an Indemnified Party as & result of the losses,
claims, damages and liabilities referred to in Section 13,1 and 13.2, shall be deemed to includs, subject o the
limitations set forth sbove, any legal or other expenses reasonnbly incurred by such Indemnified Party
connection with investigating or defending any such action or claim. Motwithstanding the provisions of this
Section 13, none of the Managers shall be reguired 1o contribute any amount in excess of the fees (excluding
expenses and taxes) received by each Manager pursuant to this Agreement and'or the Engngement Leter, and
the ohligations of the Managers 1o contribute any such amounts shall be several, Mo person gailty of fraudulen
misrepresentation shall be entitled 1o contribution from any person whe was not guilty of such fraudulent
misnepresentation,

The remedies provided for in this Section 13 are not exglusive and shall not limit any righis or remecies that
my ctherwise be available to any Indemnified Pasty at law or in equity andfor otherwise.

The indemnity and contribution provisions contained in this Seetion 13 ancl the representations, warranties,
covenants and other statements of the Company and the Promoter Selling Sharehobder contained in this
Agreement shall remain operntive and in full force and effect regardiess of amy (i} terminalion of this
Agreement or the Engagement Letters, (if) investigation made by or on behalf of any Indemnified Party or by
ar on bebalf of the Company or its officers or Directors or any person Controlling the Company or by or on
beball of any of the Promoter Selling Skareholder, ar (fii} scceptance of and payment for any Equity Shares.

Notwithstianding amything stated in this Agreement, the maximum aggregate Itability of each Muanager
{whether under contract, fort, law ce otherwise) shall not excesd the fees (excluding expenses and taxes)
actunlly received {excluding any pass theoagh) by such Manager for the portion of services rendered by it
umder this Agreement and ihe Engagement Leters,

FEES AND EXPENSES

The Company and the Promoter Selling Shareholder {te the extent required under Applicabie Law towards the
Orffered Shares in the Offer for Sale) shall ensure that all costs, charges, fees and expenses that are associated
with and mewmed in connection with the Offer (the “Offer Expenses™) poat confirmation of the Offer Expenses
by the Company and Prometer Selling Sharsholder murually, including the underwriting commissions,
procurement commissions, if any, and brokerage dus to the underwriters and sub-syndicates or sub-brokers or
steck brokers, fees payable to the BRLMs, the Self Certified Syndicate Banks, syndicate members, legal
lvisors, roadshow, aceommodation and travel expenses, fees and expenses of any intermediary and any other
dgresd fees and commissions payable In relation 1o the Offer shall be paid within the time preseribed under
the agreements entered into or to be entered into with sach persens and as set foeth in the Engngement Letter,
in accordance with Applicable Law.

Udher than (i) lksting fees, sudit fees of the Statutory Auditors (to the extent pot aributable o the Dffer), and
expenses for any corporate advertisemenss consistent with past practices of the Company (other than the
expenses relating to marketing and advertisements in relation to the Offer) which shall be solelv borte by the
Company; and (if) all costs, charges, fees and expenses in respect of the Offer shall be borne by the Promoter
Selling Sharchokder in progaseago the Offered $hares sald by the Promater Selling Sharcholder in e
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for Sale, Upon completion of te Offer, any payments by the Company in relation to the Offer expenses on
behalf of the Promoter Selling Sharebolder shall be reimbursed by the Promoter Selling Shasehelders to the
Company inclusive of taxes, 2 applicable. [T the (ffer fails or is withdrwn, abandoned or terminated for any
reason whetsozver, all costs, charges, fmes and expenses incurmed in connection with the Offer shall be borne
by the Promoter Selling Sharcholder, except in relation to any sudit fees of the Statutory Auditors (to the extent
not attributable to the Offer) and expenses for any corperate advertisements consistent with past practices of
the Company (other than the expenses relating to marketing and advertisements in relation to the Offer) whick
shall bz bome solely by the Company.

All oulstanding amounts due to the BRLMSs and the Symndicate Members or their respective A ffilintes in
acoordance with the terms of this Agreement or the Engagement Letier or the syndicate agreement and the
lagal eounsel to the Compeny and the BRLMs, shall be payable from the Public Offer Account and without
any undue delay on receipt of the listing and trading approvals from the Stock Exchangss and within the time
prescribed under the Engagement Letter and the Other Agreements, in accordance with Applicable Law.

TAXES

All payments due under this Agreement and the Engagement Letier are fo be made in Indizn Rupees, All taes
pavihle on pryments to be made to the BRLMz in relation to the Offer shall be made in the manner specified
in the Engagemeant Latter and the Other Apreements.

The Company and/or the Promoter Sclling Sharcholder shall furnish to the BRLMs an original tax deducted
at seurce ("TDS") certificate, certified by an independent chartered accountant, in respest of eny withholding
tax, within the time prescribed period under Applicable Law and in any event prior to transfer of funds from
the Public Offer Account to the account designated by the Promoter Selling Shareholder, Where the Company
does nol provide such proof or TDS certificate, it shall be required 1o reimburse, pay or indemnifi and hold
harmless the BRLMSs against any taxes. interest, penafiies or other charges that the BRLMs may be required

o pay.

They sgree to retnin an amount equivalent to securities trangaction tax (*STT™} in the public issus sceount and
authorize the Lead Managers to instruct the bank where public issie scoount is maintzined to remit such
amrounts af the mstructon of the Lead Managers for payment of STT. They agres that suiteble provisions m
this regard would be incleded in the Cash Escrow Agreement. The Promoter Selling Sharcholder
acknowledges and agroes that peyment of STT in relation to the Offer, and any deposit of such tax by the
BRLM: (directly from the Public Offer Account after tramsfer of funds from the Anchor Escrow Account and
the ASBA Accowms 1o the Public Offer Account and upen receipt of final listing and trading appeovals frod
the Stock Exchanges, in the manrer o be et ont in the Offer Documents as wekl as in an escrow agroement (o
be eniered into for this purpose) is only a procedural requirement as per applicable taxation [aws and that the
BELM: shall not denve any economic benefits from the transaction relating to the payment of STT.
Accordingly, the Promoter Selling Shareholder agrees and undertakes that in the event of any future proceeding
or litigation by the Indian revenue suthoritics apainst any of the BRLMa relating to payment of STT in relation
1o the Offer, it shall famish all necessary reports, documents, papers or information as may be required or
requested by the BRLMs o provide independent submisaions for themselves, or their respective Affiliates, in
any |itigation or arbitration, demand, claim, proceeding and/or investigation by any regulntory or supervisory
natharity in relation to payment of 5TT in relation to the Offer, in so far as it relates to the Offersd Shares and
defray any costs and expenses that may be incurred by the BRLM: in this regard, Such STT shall be deducted
based on opinion(s) issued by an independent chartered accountant(s) appointed by Company on behalf of the
Prometer Selling Shareholder and provided to the BRLMs and the BRLMs shall have no liability towards
determinudion of the quantum of STT o be paid,

For the sake of clarity, ihe Company and the Promoter Selling Sharcholder hereby agres that no stamp, tansfer,
issuance, documentary, registration, ar other taxes or duties are payable by the BRLM: in connection with (a)
the zale and delivery of the Equity Shares pursuant to the Offer; or (b) the execution of this Apreement, the
Engagernent Letier and any other agreement to be entered into in relation o the Offer: or (2) any failune or
delay in the payment of the whole or any part of any amount due 33 3TT in relation w the Offer, provided,
hewever, that the BRLMs may be liable under Applicable Law 10 pay taxes in India with respect to the income
generated for themsehves through any amounts, incheding brokerage fee or underwriting commission payable
b them in relation to the Offer.
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CONFIDENTIALITY

Each of the Managers severally, and not jointly, undertakes w the Company and the Promoter Szlling
Sharsholdess that all confidential infermation {including information with respect 1o the Company and the
Promoter Seiling Sharcholder) dizclosed o the Managers by the Company or the Promoier Selling
Sharsholders, fumished before or after the date hereof, for the purpose of the Offer shall be kept confidential,
from the date hereaf until the end of a period of six months oF the date of completion of the Offer or the date
of termination of this Agreement, whichever is earfier, provided that the foregoing confidentiality obligation
shall not apply to:

(i) any disclogure to investors or prospestive investors s comnection with the Oifer, 2 required under
Applicable Law;

il any infoemation, o the extent that such information was or becomes publicly available other than by
reason of disslosure by a Manager in violation of this Agreement, or was or becomes availnbie o a
Manager or lts Affilinies, respective emplovess, resesrch snalysts, advisors, legal counsel,
mdependent auditors and other expents or agents from a source which is or was ast known by such
Manager o its Affiliates, respective cmployees, research analysts, advisors, legal counsel,
independent nuditors and other experts or agents o be subject 10 g confidentlality obligation to the
Company oc the Promoter Selling Shareholder or their respective Affiliates;

(i} any disclosure to » Manager, its Affilistes and their respective emplovess, research amalysts, advisors,
begal counsel, insurers, independent auditors. third party service providers and other EXperts or agents,
for and in connection with the Offer and whe shall be informed of thelr demilar ponfidentiality
ablipations;

{iv) any Information made public e disclosed to any third party with the prior consent of the Company of
any of the Promoter Selling Shareholder, as applicabls;

{v) aty information which, prior to its disclosure in connection with the Offer was tlready lawfally in the
possession of a Manager or its A ffiliates:

(v any information that a Manager in its sole diséretion deems appropriate 1o disclose with reapect ko
any proceeding for the protection or enforcement of any of its or its Affilintes’ rights under thes
Agresment of the Engagement Letters or otherwise in connection with the Offer:

{vii)  any information which is required 1o be disclosed in the Offer Documents or in connection with the
Offer, including at invesior presentations ard in advertisements pertaining to the Offer; or

{viii)  any dischosure that a Manager in its sole discretion deems Bppropriste 10 nvestigate, dispuie, prepare,
defend or protect in any threatened, patential or actual claim, sction, suit, procesding or Investigation
or inquiry arising from or otherwise imvolving the Offer, to which the Mansgers or @5 AMiliates
bexcome party o are otherwise involved.

[f any Manager determines in its sole discretion that it has been requested pursuant to, or is required by
Applicable Law or any Govenmental Authority or amy other person that has or claims jurisdiction over such
Manager'a or its Affiliates’ activities w0 disclose any confidential information or other Information concerning
the Company, the Promoter Selling Sharcholder or the Offer, such Manager or Affilize shall to the extent
begally permissible and as may be reasonably practicable provide advance notice to the Company and'or ihe
Promoter Selling Sharsholder. as the case may be, with sufficient details so as 1o enshle the Company and'or
the Promter Selling Shareholder, as the case may be, 1o obtain appropriate injimctive or other relief to prevent
such disclosure, and cach of the Managers shall cooperate with any sction that the Compary sndler the
Promoter Selling Shareholder, as the case may be, may request, to muintain the confidentislity of such
mfarmation, if legally permissible; provided that, to the extent such disclosure is being shared by the Manigers
with the Governmenial Authority pursuznt to any inspection or queries then the Managers will not be required
b provide advance notics fo the Company and / or the Promoter Selling Shareholder.

The term “confidential information™ shall not inclede ary information that is stated in the Offer Documents
and related offering documentation or which may have been filed with relevant Governmental Authorities
(excloding any informal filings or filings with the SEBI or another Goverrsiental Authority where the SEBI
or such ather Governmental Authority aprees that the documents are to be treated in a confid et <107 ),
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or any Information which, in the sole view of the Managers, i3 necessary in order to meke the statements
therein nod misleading.

Any advice or opinicas provided by any of the Managers or their respeciive AffTliates w the Company, or fis
respective Affilistes or directors or the Promoter Selling Shareholder under or pursuani to the Offer and the
terms specified under the Ergagement Letter shall not be disclosed or referred to publicly or to any third party
without the prior written consent of the respective Manager, which chall not be unressonably withheld, except
where such information is required to be disclosed under Applicable Law or by any Gevemmental Authority:
provided that if such information is required 1o be so disclosed, the Company andfes the Promoter Selling
Shareheldess shall if begally permissible provide the respective Manager with prior notice of such requirernent
and such disclosures, with sufficient details so 2 to enable the Managers o obtain appropriate infunctive or
other reliel 4o prevent such disclosure, and the Company and each of the Promoter Salling Shareholder shall
eooperate with any acticn that the Managers may request, to maintain the confidentiality of such advice ar
opinions,

Subject to Sectlons 16.3 and 16.4, the Company and the Promoter Selling Shareholdes shall keep confidential
the terms specified under the Engagement Letters and this Agreement and agres that no public announcement
or communication relating to the subject matter of this Agreement or the Engngement Leners shall be issued
ar dispatched without the prior written consent of the Managers, except as required under Applicable Law:
provided that (i) if such information is required w0 be so disclosed, the Company and/or the Promoter Selling
Sharcholder shall, if'legally permissible, provide the respective Manager with prior otice of such requirement
and such disclosures, with safficlent details so a3 to enable the Managers 1o obigin appropriate injunctive or
other reliel t prevent such disclosure, and the Company and the Promaoter Selling Shareholder shall cooperate
with any action that the Managers may request, to maintain the confidentiality of such documents,

The Managers may not. without their respective prior writtica consent, be quoted o referred fo in any
document, release or communication prepared, Tssued or transmitted by the Company or the Promoter Selling
Sharcholder (including any of their respective Affilistes or any directors, officers, agents, representiives and
employees therenf), excepr &s required under Applicahle Law

The Managers shall be eatitled to retmin all information furnished by the Company, and its respective Affiliates,
directors, employess, apenti, representatives, the Promotar Selling Shareholder or legal or other advisors, any
intermediary appointed by the Company and the notes, workings, analysea, studies, compilations and
imterpretations thereof, In connection with the Offer as required ender Applicable Law, and to rely upon such
information and disclose such information in connection with any defenses availahls to the Managers or their
respective Affiliates under Applicable Law, including any due diligence defense. The Manggers shall be
entitled to retain copies of such computer records and files contaming any information which have been cresed
pursaant Lo its automatic electronic archiving and back-up procedures, All such cormespendence, records, work
products and other papers supplied or prepared by the Managers or their respective Affiliates in relaticn 1o this
engagement held on disk or in any other media (including financial models) shall be the sole proparty af the
Managers,

The Company and the Promoter Selling $haceholder. severally and not jointly, represent and warrant to the
Mianagers and thefr respective Affiliates that the information provided by them respectively is in their or their
respective Afflliates, lawful poasession and is not in breach under any Applicable Law or any agreement or
obligation with respect to any third party’s confidential or proprietary information,

e

TERM AND TERMINATION

This Agreement and the Managers™ engagement chall unless terminated earljer pursuant i the terms of the
Engagement Letiers o1 this Agreement, continue until carlier of (i completion of the Offer and the
commencement of trading of the Equity Shares on the Stock Exchanges, or (i) such other date as may be
agreed between the Parties, Notwithstanding anything contained in this Section 16, this Agreement shall
mrtomatically terminate (i) upon termination of the Underwriting Agreement, [f executed or the Engagement
Letters, or {ii) if the Offer is not opened on or before completion of 12 months from the date of SEBI's final
observation letter in relation to the Draft Red Herring Prospectus, In the event this Agreement is terminatesd
before the commencement of rading of the Equity Shares on the Stack Exchanges, pursuant to the Offer, the
FPusties ngree that the Draft Red Herring Prospectus, the Red Hesring Prospectus andfor the Prospectus, as the
ease may be, will be withdrawn from the SEBI as soon as practicable affer such termination.




each Manager may, &1 18 sole discretion, unilserally terminate this Agreemend in rsspect of itself, pursisant o
a prier writlen notice given by sich Mannger to the Company and each Selling Sharsholder, in the event that:

(1) if eny of the representations, warranfies, covenants, undertakings, declorations or stntements made by
the Company, it Directors sncl'or any of the Promoter S2lling Sharsholdar in the Offer Documents,
or in this Agreement or the Engagermeant Letters, or cdherwise in relation to the CiTer 15 determinad by
swch Manager to be untree or misleading efther affirmatively or by omission;

{Li} if there i3 any pon-compliznes or breach by any of the Compary or the Promoder Selling Shareholder
of Applicable Law in connection with the Offer or s obligations, réepredentations, warrantbes,
covenants or undertakings under this Agreemant of the Engagement Letiers;

(i if the Offer is withdrawn or ahendoned for any reason prios to the date of the fling of the RHP with
Bol: or

{iv} in the event that:

{a) trading genesally on amy of the BSE Limied, the MNational Stock Exchange of Tndia Limbted,
the London Stock Exchange, Hong Kong Sock Exchange, the New York Stock Exchange
or the MASDAG Global Market has been suspended o materially limited or minitnuem or
maximum prices for trading have heen fixed, or maximem ranges have been required, by
any of these exchanges or by the L5, Securties and Exchange Commission, the Financial
Industry Regubaiory Authosity of sy ather applicable Governmental Authority o a matarial
disruption has occurred in commersial banking, securities settlement, payment or clearance
services in the Untled ]{:'n_gdnm. ar the United Siates or with mptl:t to the Clearsiream ar
Euroclear systems in Europe o n any of the citbes of Mumbal or New Delhl;

ib} a general banking morgtoriem shall have been declared by Endian, United Kingdom, United
States Federal or Mew York State authoritles;

-[t:l there shall have aceurred & material adverse cha.ng: in the fimancial markets 6 ||1|ﬂ[,a1 the
Unifed States, United Kingdom or the inlernational fikancial madcers, any adverse change
arizing out of any outhreak of hosilities or lesromsm or escalation thereof or any calamity,
pandemic or crisis of any other change or development imvolving a prospective change In
[ndian, the United States, United Kingdom or other intemational political, financial or
ecanomis cenditions {including the impesition of or a change in cwTency exchange controls
or & change in currensy exchange rates) in each case the effect of which event, smgularky or
together with any other such event, is such as fo make if, in the sole judgment of the Monagers
impracticable or inadvisabls to procesd with the offer, sale, mansfer, delivery or fisting of
ihe Equity Shares on the terms and in the manmer condemplated in the Offer Documents;

(d} there shall have oecurred any Material Adverse Change in the sole judgement of the
hianagers; or

(el there shall have ccourred any regulatory change, or any development involving 2 prospeciive
reguiatory change (including a change in the regulatory environment in which the Company
as-a whole operate or & change in the regulations and guidelines governing the terma of the
Ciffier) or any order or directive from the SEBL the Registrar of Companies, the Stock
Exchanges or any other Indian Govesnmental Authority, that, in the sole judgment of the
Managers, is material and adverse and makes It impracticable or inadvisable to peocesd with
the issue, offee, sale, transfes, alliment, dalivery of lsting of the Equity Shares on the terms
and in the manner contemplated in the Offer Documents.

{f} the commencement by amy regulatory or statutory body or Governmental Authority or
arganization of any acfion or investigation sgainst the Company or any of its Directors or
the Promoters or an announcement or public statement by any regulatony or stahstory body
or Governmental Authority ororganization that i intersds to take such action or investigation
that, in the sobe judgment of the Managers, is material and adwverse and that makess it, in the

sole judgment of the hanapers is materdal snd adverse and makes it impracticable or

inadvizable o proceed with the issue, offer, sale, transfer, allodment, delivery or listing of
the Equity Shares an the terms and in the manner contemplated in the Offer Documents.
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Hotwithstanding anything 1o the contrary comteined in this Agrezment, if] in the sole opinion of any Mannger,
any of the conditions set oul in Section 8.2 is not safisfied, such Manager shall hove the right, in addition o
the rights available under this Section 17, to immediately terminate this Agreement with respect to itself by
giving written nofice fo the Company, the Promoter Selling Sharcholder and the other Manager.

Motwithstanding anything to the contrary contained in this Agreement, the Company, the Promoter Selling
Sharcholders (with respect bo itsalf) or oy Manager (with respect to fself) may terminae this Agreement with
or without cause upon giving 30 {thiry) days" prior written notice af any time prior fo the execution of the
Underwriting Agreement, Following the execution of the Underwriting Agreement, the (ffer may be
withdrawn sndlor the sérvices of the Muaoagers terminsted only m accondance with the 1erms of the
Underwriting Agresment.

Subject to Section 10.2, the termination of this Agresment shall not affect each Mansger’s rmght to receive any
fees which may have nccrued to it prior to the date of termination and reimbursement for out-of-packet and
ather Cffer related expenses incusred by it prior to sech termination each as s24 out in the Engagement Letters.

The termination of this Agreement in respect of one Manager o the Promoter Selling Shansholder shall mol
mean that this Agreement is aumtomatically terminabed in respect of any other Manager or the Promoter Selling
Shareholder and this Agresment and the Engagement Letter shall continue o be operational between the
Comipany, the surviving Promater Selling Sharebolder and the surviving Managers. Funber, in such an event,
the roles and responsibilities of the exiting Mamager shall be carmied out s agreed by the susviving Managess.

Upon termination of this Agreement m eccordance with this Section 17, the Parties shall (except for amy
lizbility mrising before or in relation to such termination and except os otherwise provided herzin or in the
Engagement Letiers) be relensed and discharged from their respective cbligations under or pursuant to this
Agreement. However, the provisions of Sections | "Defimitions and Interpretation), 11 fGoverning Lewd, 12
Crbitration), 13 (Tndemnityl, 14 (Fees and Expensesh, 15 (Taves), 16 (Confidensinling, 17 (Term and
Terninaiion), 18 Severabilitel, 19 (Binding Effect, Emtire Understandtng), 20 (Miscellonemis] and this
Section 17.7 shell survive any termination of this Agresment.

SEVERABILITY

IF any provizion or any portion of 2 provision ¢f this Agreement or the Engagement Letter is or becomes invalid
ar. unenforceable, such inwvalidity of umenfoeceability shall mod imvalidate or render umenforcesble this
Agreement or the Engagement Letter, but rather shall be constneed & if not coniaining the particalar invalid
or unenforceabls provision or portion theesof, and the rights and obligations of the Parmies shall be construsd
and enforced accordingly. The Partics shall use their best efforts to nepgotiste and implement o substifuts
provision which is valid and enforceable and which as nearly as possible provides the Partizs with the benefies
of the imvalid or unenforceable provision,

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure 1o the benefit of the Parties hereta.
Except for terms of the Engagemnent Latters, the terms and conditions i this Agreerment supersede and replace
any and all prigr contracts, umdersiandings or armangements, whethar oml or written, between any of the Parties
hereto and relating to the subject matter hereof and as of the date hersof constitute the entire understanding of
the Parties with respect to the Offer. In the event of any inconsistency of dispute between the terms of this
Agreement ond the Engagement Letters, the terms of this Agreement shall prevail, provided that the
Engagement Letters shall prevail over this Agreement solely where such inconsistency or dispute relates o the
e or expenses payable wo the Managers for the Offer or any taxes payeble with respect thereto.

From the date of this Agreement uatll the commencement of tading in the Equity Shases, the Company shafl
i enter indo any initistives, agreements, commitments or understandings (whether legally binding or mot)
with any person which may direcily or indirectly affect or be relevant in conmection with the Offer or this
Agpreement without the pl.'.il‘.'lr cangent af the an.aa':.. The ﬂmpm;‘ caafirms that wnatil the li:i'l‘.ihg; of the
Equity Bhares, nome of the Company, any of its Affiliates or directors have or will enter into any contractual
arrangement, commitment or understanding relating to the offer, sale, distribution or delivery of Equity Shares
without prior consiltation with, sad the prior wristen consent of the Managers,
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MISCELLANEOUS

Mo madification, alteration or amendment of this Agresment or of any of its terms or provisions shall ba valid
of legally binding on the Partics unless made in writing and duly executed by or on behalf of all the Parties
herago,

Except as provided In this Section 20,2, the Company and the Promaoter Selling Sharehobder shall not assign
of delegate any of their rights or obligations hereunder without the prior written consent of the Managers. Any
of the Managers may assign its rights under this Agreement to an Affilinste without the consent of the ather
Parties. Mo failure or delay by any of the Parties in exercising amy right or remedy provided by the Applicable
Law under or pursusnt to this Agreement shall impair such rght or remedy or operste or be construed s 5
wiver of variation of it or preciude s exercize t any subsequent time end no single or partial exercise of any
such right or remedy shall preclude sy other or further exercise of it or the sxercise of any aother right or
remedy,

This Agresment may be executed in counterparts, sach of which when so executed ond deliversd shall be
deemed to be an original, but all such coanterpasts shall sonstitute one and the same instrument,

This Agreement may be executed by delivery of a POF format copy of an executed signaturs page with the
same force and effect as the delivery of an originally execwied signature page. In the event any of the Parties
delivers PDF format of a signature page to this Agreement, such Party shall deliver an originally executed
signature page within seven Working Days of delivering such PDF format signature page or at any time
thereafter upon request; provided, however, that the failure to deliver ony such originallv executed signature
page shall not affect the validity of the signoture page delivered by in PDF format.

All nofices issued under this Agreement shall be in writing (which shall inclede ¢-mail) and shall be deemed
validly delivered if sent by registerad post ar recorded delivery to or lzft ai the addresses o= specified below or
sent 8o the e-mall address of the Fanies respectively or sisch other nddresses as each Party may notify in writing
to the other.

If to the Company:

Expression 360 Services India Limited
20311, &, 1. C. Bose Rioad,

Clrcus Avenve, Kolkat,

West Bengal, India, 700017

Tel; (33-22807 550

E-mail: mvestor(@lexpression36.co.in
Attention: Kanupriya Gupta

Il to the Promoter Selling Sharehobder:

Mahit Guopta

GO, Tank 11, Salt Lake,
Bector-3, [B Market,
Bidharmagar, Mosth 24, Parpanas,
West Bengal — 7O 106

E-mail: mohiti@expressiondsl.in
Tel: +91 SB300 07979

If o the BRLM:

Smart Horizon Capital Advisors Private Limited
{FEmrmerty kvown ar Shrend Caplial Advisors Private Limined)
B903, Western Edge 1T,

Kanakia Space, Behind hatra Mall,

M Western Express Highway, Magathane,

Borivali East, Mumbai — 400066, Maharashira, Indea.
Atbention: Purih Shah
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Swarnj Shares & Securities Private Limited
505506, 5th Floor, 93 Palkadian

Building, MNext to Andheri Rambang CHSL,
Wiahakali Caves Fosd MNr. Gurumanak School,
Andberi East, Mumbai = 400093, Mahamshtra, India
Attention: Bhavona Agarwal

Tel Mot +0] — 22 — goa4 5004

Email: ax jn 3 ;

SEBI Registration No: [NAOM 2080

Copies of any notice sent 1o &ny Pary shall also be marked and defivered to each of the other Parties to this Agresment,
Any Party hereto may change its address by 3 notice given to the other Partics bereto in the manner ot forth shave.

{Hemaider of the page [af blaak Hienfionall)
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT ENTERED INTL)
BY AND AMONG THE COMPANY, THE PROMOTER SELLING SHAREHDLDER AND EACH OF THE
BRLMs

IN WITNESS WHEREOF, this Offer Agreement has been executed by the Parties or their duly suthorized signatories
on the day and year hereinabove writien:

For and on behalf of EXPRESSION 360 SERVICES INDIA LIMITED

Kot yrayn C{u pla,
Kanu Gugta

Whols Time Director

DN (F9E848301

[ Bemrainder of the page irdentionatly feft Mlank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT ENTERED INTO

BY AND AMONG THE COMPANY, THE PROMOTER SELLING SHAREHOLDER AND EACH OF THE
BRLM:

IM WITKESS WHEREOF, this Offer Agreement has besn executed by the Parties or their duly suthorized signataries
on the day and vear hereirabove writhen:

For and on behalf of Mokl Gupts

[Remainder of the page fmentionaliy et biank]
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT ENTERED INTO
BY AND AMONG THE COMPANY, THE PROMOTER SELLING SHAREHOLDER AND EACH OF THE
BRLM:

[N WITNESS WHEREOF, this Offer Agreement has been executed by the Parties or their daly suthorized cignatories
an the day and year hereinabove written:

Foe and on behalf of SMAART HORIZON CAPITAL ADVISORS PRIVATE LIMITED

Parth Shah
Dreslgnation; [rector

[Remainder of the page intentionally left Hlank]
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THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE OFFER AGREEMENT ENTERED INTO
BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND EACH OF THE BRLMs=

IN WITNESS WHEREOF, this Offer Agreement has been executed by the Parties or their duly authorized sighatories
o the day and year hereinabove written:

For and on behalf of SWARAJ SHARES AND SECURITIES PRIVATE LIMITED

(e

Bhvna Aghrwal |

Authorized Signatory

| Rematnder of the page intertionally lefi hlaxk]
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ANNEXLURE A

DETAILS OF THE PROMOTER SELLING SHAREHIM.DER

Sr. Nin Name of the Promoter Selling | Date of consent letter Maximum = number  of
Sharcholder Oiffered Shares
1, hichit Gupia harch &, 226 Ll 1o 15,6000, 00




ANNEXTURE B

INTER-SE RESPONSIBILITIES OF THE BRLMS

Br.
No.

Activity

Respoansibility

Co-ordinator(s)

Due  diligense of owr  Company  incloding it
operationsmanagementbusiness plans/legal efe. Drafting
and design of this Draft Red Herring Prospectus, the Red
Herring Prospectus, Prospectus, abridged prospectus and
application form, The BRLM= shall ensure compliance with
stipulated mequirements and  completion of prescribed
formalitics with the Stock Exchanges, Rol and SEBI
including finalisation of RHP, Prospectus and Rol filing.
Capital structuring with the relative components and
formalities such as type of instruments, allocation between
primary and secondary, eic.

BRLMs

SHCAPL

Draflting and approval of all stainory  advertisements
mcluding audio visual presentations except for basis of
ailotment

BELIvs

SHCAPL

3

Drafling and aperoval of all pablicity material other than
stmfutory advertisensents 23 mentioned in 2 above, corporate
advertising, beochures, mwedis monitoring, ete. and filing of
media compliance report with SEB]

BRLMs

LHCAPL

Appodntiment of all other intermediaries (e.g.. Regizstran(sl,
prinfes(s), Moenitoring Agency, Bankes(s) to the Offer and
Spoitsor Bank to the Offer, Advertising agency efc.)
including coordinating al! agreements 1o be entered with such

parties

BRLMs

SHCAPL

Preparation of road show prescntation and froquestly asked
Quesnng

BRLMs

BSEPL

Inberpational [rstbmtional Marketing of the Ofter, which will

Ccover, bvter alia:

e Marketing stratepy

] ﬁl‘liﬂi&'i[ll the List and division of intematiosal mvestors
for one-to-one meetings and

»  Finalizing read show and investor meeting schedules

BRLMs

SE5PL

Doeestie Institutionsl Marketing of the Offer, which will

eover, inter alia:

#  Finallsing the list and division of domestic investors for
one=to=Te meedings

#« Finalizing domesdic road show schedules and imvestor
meeting schedules

BELM:

S55PL

)

Conduct Retail and Mea-institutional marketing of the Offer,

which will cover, inter-alin,

# FPinalising media, marketing, public relnfions strafegy
and publicity bedget
Finalising collection centres
Finalising centres for holding conferences for brokers
=ta,

= Follow=up on distibution of publicity and Offer material
including applicatiaon form,

# Red Herring ProspectusProspectus and deciding on the
guanium of the Offer matesial

BRLMs

S55PL

Coordination with Stock-Exchanges for book building
sioflware, bidding  terminals, mock rading anchor
coordination, anchor CAN  and  intimation of anchor
ailacation.

BRLMs

SHCAPL




L

with Bankers to the Offer and SCSBs to get quick estimates
of eollection and advising Company ahout the clesure of the
Offer, based on comect figures, finalisaton of te basis of
allatmentor wesding out of multiple applications, unblocking
of application monies, listing of mstruments, dispatch of
centificates or demat credit and refunds, payment of
applicable Securitizs Transaction Tax on behalf of the
Promader Selling Sharcholder and coordination with variouws
agencies connected with the post-CHTer activity such as
Regisirar 1o the Offer, Bankers to the Offer, Sponsor Banks,
SCSBs  including  responsibility  for  underwrifing
prrangements, a5 appliceble. Coordinating with Stock
Exchanges and SEBI for submission of all pest-Offer reports
ineluding the initizl and final post=COiffer report o SEBL

= Activity Responsibility | Co-ordinatars)

10. | Managing the book and finalizstion of prizing in consultation BRLMs SHCAPL
with the Company .

11 Post-CHTer activities, whicls shall invobve essentiel follow-up BRLMs SHCAPL




