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This ISSuE AGREEMENT (this ,oAgreemenf,) is entered into on August 11,2025,at Madhya Pradesh between:

GOVINDAHNUTRITIONLIMITED,apubliclimitedcompanyincorporatedT*''thtcompaniesAct'2013'
having crN: Ulsr rovrpzorz pLco44463 

""iirr"irg 
iis registered-ofi;;; EB 258 Scheme No' 94' Nr' Bombay

Hospital, Indore-4520i0, Mr;hy, pradesh, t;dtn i;f"ilcoripuny"), *t i"t expression shall, unless it be repugnant

to the context or meaning thereof, ue oeemealJrri"uo uoa incruie-its successors and permitted assigns'

AND

CORPWISADVISoRSPRIVATELIMITED,aprivatecomplnyincorporate^d-undertheCompaniesAct,2013,
having cIN: U7a900MH 2o14prc3227n ^;{;;r;g 

its registereo 
'oinr. at G-07, Ground, The Summit Business

Bay (omkar), srrrtor* park, Andheri - ruriu-noua] Andlieri sast, Mumbai' Maharashtra 400093 (o'corpwis" or

,,Manager,, or,.soo[Running r,eao M"";;;;;;"'eRrY'.), .which 
expression shall' unless it be repugnant to

the context or meanrng thereof, be deemed ,;;t; and include its succesiors and permitted assigns'

In this Agreement, the company and the Manager are corlectivery referred to as the "parties" and individually as a

"PartY".

And

WHEREAS:

(A) The Company proposes P *q:.rtuk" an initiat pubtic offering of equity shares of 
-face 

value of t 10/- each of

the company (.,Equrry shares,,) ."*p;trh;;'a.rt', trro.."i*tti :lr*:t ,l,r:_l^9,00,000 aggregating Upto

Rs.5,00,00,000 by the company t"f.",[llue;'; in accordance'wiih the Companies Act' 2013' the Securities

and Exchange Board of rndia orrr"'"i-c"pltat anoDisclosure Requirements).Regulations' 2018 ("SEBI

ICDR Regulations") and other uppfi"uUf" fu*s, at such price as Inuy Ut determined through Book Building

method as prescribed in the SEBI ICDR Regulations and as ufted upon 
-between 

the Company' in

consultation with the Book Running r...Jrtlrrrg.i The Fresh Issue r#erred to as the "Issue"' The Issue will be

made within India, to Indian instltutionar, ,oi-institutlonal and retail investors in compliance with the SEBI

ICDR Regulations.

(B) The board of directors of the company (the "Board of Directors") pursuant to a resolution dated July 20'2025'

and the shareholders of rhe company p*ruu* * a resolution datei iuly 22,2025, adopted at their Exlra ordinary

General meeting in accordance *itr, se"iion 62(1Xc) of the companies Act, 2013 have approved and authorized

the Issue;

(c) The company have appointed corpwis Advisors t.i]-1T 
l]Tited 

as the Book Running Lead Manager and such

Book Running Lead Manager has accepted the engagement in terms of the engagement letter dated April 15'

2025 (the..Engagement Letter"), to *'unug. ,fre tsso"e, subject to the terms and conditions set forth therein'

(D) The agreed fees and expenses payable to the Manager for managing the Issue are set fofih in the Engagement

Letter'

(E) pursuantto the SEBI iCDRRegulations, the Manager isrequiredto enter into this Agreement with the company'

Now, THEREF9RE, for good and valuable consideration, the sufficiency of which is acknowledged, the Parties

hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 A11 capitatized terms used in this Agreement, including the recitals, s!a]l, ,"1."'' ''!:..i1.ilY''*:P"u
herein, have the meanings assigned to them in 11,. Issue Documentsl as defined here.in)'-as the context requires' In

the event or uny 
-in"oiristenfies 

". 
dir;;p;"i", u.r*."n,the definitions contained in this Agreement and in the

Issue Documents, the defrnitions in ttt. irro" Documents shall prevail, to the extent of any such inconsistency or

discrepancy. f1,. folio*lrg terms shall have the meanings ascribed to such terms below:

re*'Q^la/ \7-a'
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.,Affiliate,, with respecr to any party shall mean (i) any other person that, directly or indirectly, through one 0r more

intermediaries, contrors iir'c."o.ued (as aetriia ilr"i,n) by or ir u"j.. .o*mon contror with such parry' (ii) arly

other person which is 
"irriar,g 

."*pany, subsidiary or joini venture of suchparty, and/or (iii) any other pers.n m

which such parlry has a ,,significant irnu.n LT-ii wtrictr nas "rignirr"u't influence" over such Party' where

,.significant influence";d?G;;n-is the;";;' to participatt t'-il; management' financial or operating

policy decisions of that person tut is less.thari Control over those p;fuL; and sh"arehoiders beneficially holding'

directlyorindirectly,throughoneormorei.ntermediariesal}ohormoreinterestinthevotingpowerofthatperson
are presumed to have a significant influence ;;;h"tp"tt"n' 19'pin'iposes ortnis 9:l'ti!t*'the tenns "holding

company,, and ,,suusioiary;;tave the."rpe.tir" ri-,""ri"it ro forth r. s;"til". 2(46) ad2(87) of the companies Act'

2013, respectively. r#L;td"";;-;il'd;t, ir-," ptJt"ters and members of the Promoter Group' comparues

promoted by any ortire promoirr, *. deemed ro"u. arnriutes of the company' The terms "Promoter" and "Promoter

6*;;;-' l, have the 
"tptttiut 

meanings set forth in the lssue Documents'

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

..Allotment,,or..Allotted,,means,unlessthecontextotherwiserequires,allotmentortraflsfer,asthecasemaybe

of Equity Shares of"J p***iio ttr" Fresh lssue to the successful Bidders'

..Anti-MoneyLaunderingandAnti.TerrorismLaws,,shallhavethemeaninggiventosuchteminSection3.6l;

,,Applicable Law,, shall mean any applqcable larv, bye-law, rule, regulation, guideline, circular' order' notification'

regutatory policy (including any ,.qrit.*.ni'*'alt, 
-or'notice 

Ji' *V ie-"gulatory bgd,): compulsory guidance'

order or decree of any ,ou.t o, any aruitrai u,rifiority, or dire_ctivl, aetega'tea oi subordinate regislation in any

applicable jurisaiction,ins"iif;.9""td.;ii"l-r"J.,a;r,g urv ulll:1bi. ,..i'ititt law in anv relevant iurisdiction'

the SEBI Act, the SCRA, the SCRR, the C";;;;; e-tt, 
't" 

sisr rcbn iitg"tutlont' the iisting Regulations' the

Foreign Exchange Management Act, 1999 #;il;*p.ctive rules una r.gotitionsthereunder' and the guidelines'

instructions, rules, directions, notifications, communi*tion'' o'dt's' tittu'iars' notices and regulations issued by

any Governmentar euirrorltv "r:st9.t 
r*.t urg", (and rules, reguiations, orders and directions in force in other

jurisdictions which may apply to the Issue);

..ArbitrationAct,,shallhavethemeaninggiventosuchterminSectionll.l;

,,Basis of A,otment,, sha, mean the basis on which Equity shares will be Alotted to successflrl Bidders under the

Issue, as described in the lssue Documents;

ooBoard of Directors,, shall have the meaning given to such term in Recital (B);

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

,.companies Act, 1956" shall mean the companies Act, 1956, and the rules', regulations' modifications and

clarifications made thereunder, as the 
"ontexi 

[quires wittrout reference to the provisions thereof that have ceased

tohaveeffectuponnotificationofthesectionsoftheCompaniesAct,20l3;

,,companies Aet, 2013" shall mean the companies Act, 2013' and the rules' regulations' modifications and

clarifi cations made thereunder;

"Company" shall have the meaning given to such term in the Preamblel

..CompanyEntities,,shallmeantheCompanyanditsSubsidiaries,aSsetoutinAnnexureBandinthelssue

Documents;

,.control,, shall have the meaning set forth under the Securities and Exchange Board of lndia (Substantial

Acquisition of Shares and Take6vers) Regulations, 2011, as amended, and the terms "controlling" and

"Controlled" shall be construed accordingly;

"Corpwis"shallhavethemeaninggiventosuchterminthePreamble;

,,Critical Accounting Policies" shall have the meaning given to such term in Section 3'43;
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.,Depositories,, shall mean National Securities Depository Limited and central Depository services ondia)

Limited;

"Dispute" shall have the meanhg given to such tetm in Section 11'1;

,,Disputing Parties,' shall have the meaning given to such term in section 1 1 ' 1 ;

.,Draft Red Herring prospectus", shall mean the Draft Red Herring Prospectus used or to be used in connection with

the Issue, to be frled with stock exchange, and issued in accordance with the Companies Act and the SEBI ICDR

Regulations, together with any amendments, supplements, notices, corrections or corrigenda thereto @RHP);

,,Encumbrances,' shall have the meaning given to such term in Section 3'5 and the term "Encumber" shall be

construed accordinglY;

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

,.Environmental Laws" shall have the meaning given to such term in Section 3'27;

..Equity Shares,, shall have the meaning given to such term in Recital (A);

"FEMN' shall mean the Foreign Exchange Management Act' 1999;

,.FDI Policy" shall mean the consolidated FDI Policy, effective from october 75'2020' issued by the Depaltnent for

Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Goverrrment of lndia, and any

modifications thereto L substitutions thereof issued from time to time;

,,Governmental Authority" shall include the sEBI, the stock Exchanges, the Registral of companies' the RBL

and any national, state, regional or local government or governmental, rlgulatory, siatutory' administrative' fiscal'

taxation, judiciat, quasi-judicial or government- owned 6ody, departmenl' commission' authority' court' arbitrator'

tribunal, ig.rty or entity, in lndia or outside lndia;

..GovernmentalLicenses,,shallhavethemeaninggiventosuchterminSection3'20;

..GroupCompanies,,shallhavethemeaninggiventosuchterminthelssueDocuments;

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

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

'olnd AS" shal1 mean lndian Accounting Standards;

..IndemnifiedParty,,shallhavethemeaninggiventosuchterminSectionl2.l;

..IndemnifyingParty,,shallhavethemeaninggiventosuchterminSectionl2.2;

..Intellectual Property Rights,, shall have the meaning given to such term in Section 3'28;

"Issue" shall have the meanilg given to such term in Recital (A);

"IssuePrice"shallhavethemeaninggiventosuchterminRecital(A);

,,Issue Documenf' or "Issue Documents" shall mean the Draft Red Hening Prospectus' the Preliminary offering

Memorandum, the offering Memorandum, *J-iir. n.a Herring n.orp"rtutiogether with the Bid cum Application

Form including the abridged prospectus and any anrendments, supplements, riotices, corrections or corrigenda to

such offering documents;

,,Listing Regulations,, shall mean the Securities and Exchange Board of India (Listing obligations and Disclosure

RequirJments) Regulations, 2Ol 5, as amended;
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"Loss"or"Losses"shallhavethemeaninggiventosuchterminSectionl2't;

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

,.Material Adverse change,, shall mean, individually or in the. aggregate, a material adverse change, probable or

otherwise, or any development involving , pr"rp*iir. rnateriaiidv"erse change, (i) in the reputation, condition

(financial, legal or 
"tfrlt'*ittj, 

uss.tr, l]uUititi"rl ,.r.n tt, t?fh flows' business' management' prospects or

operations of the company and-Mat3rial Subsidiaries individually or taken as a whole' and company Entities taken

as a whole, whether or not arising from transactions in the ordinary :oq:" d O':*,:-t^t 
ltcluding 

any loss or

interference with its business from fire, "*ptori*, 
flood or other lalamity' or any material escalation in the

severity of the ongoing C'VID-,,purrO.*i.-o,;'y;;* epidemic orpandemic (man-made ornatural); (ii) in

the ability of the Company Entities to conduct-ttreir,",p"tti'" businesses and to own or lease their respective

assets or properties in substantially the same -u*". in which such business was previously conducted or such assets

or properties *.r, pr.rl*riy o*n.a o, t.ur.Ju, described in the lssue Documents; (iii) in the ability of the

company to perform its obligations under, or to complete the transactions contemplated by' this Agreement or the

Other Agreements;

..Other Agreements,, shall mean the Engagement Letter, the Underwriting Agreement, any cash escrow and

sponsor bank agreement, any syndicate "gt3;;;;;, 
u1.'y -onitoring agency agreement or any other agreement

.^nt"r.a into by th" Co*puny in connection with the Issue;

..offering Memorandum,, means the offering memorandum, consisting of the Red Herring Prospectus together

with all slupplements, corrections, amendments or corrigenda thereto;

'oPartyo'or"Parties"shallhavethemeaninggiventosuchterminthePreamble;

,,promoters,, shall mean promoters of the company being Mrs. Shraddha Rajpal and Mrs' Nalini Rajpal;

,,preliminary Offering Memorandum" means the preliminary-:fYtg memotandum consisting of the Draft Red

Herring Prospectus together with all the supplements, corrections, amendments or corrigenda thereto;

..RedHerringProspectus,,shallmeantheredherringprospectususedortobeusedinconnectionwiththelssue,

to be filed with the Registrar of companili *o iir'..uder witir 
'EBI, 

the stock Exchanges' and any other

GovernmentalAuthority,asapplicable,andissuedinaccordancewiththeCompaniesActandthesEBlICDR
Regulations, togetirer wiitr to ,u.it red herring p'o'pttto', and. any amendments' supplements' notices' corrections

or corrigenda to such red herring prospectus ind international supplement/wrap;

"RBI" shall mean the Reserve Bank of India;

'oRegistrarofCompanies"shallmeantheRegistrarofCompanies-Delhi;

,,SCRA,, shall mean the Securities Contracts (Regulatron) Act, 1956, as amended; "scRR" shall mean the Securities

Contracts (Regulation) Rules, 1957, u, u*"nd"d;-'SEBI'; shall mean the Securities and Exchange Board of India;

,.'EBI Acf, shall mean the Securities and Exchange Board of lndia Act, 1992; "sEBr circulars" shall have the

meaning given to such term in Section 3'56;

.,stock Exchanges,, shall mean the recognized stock exchanges in India where the Equrty Shares are proposed

to be listed;

..UnderwritingAgreement,,shallhavethemeaninggiventosuchterminSectionl.3;and

,,upl circulars,,shall mean circular (SEBvHolcFDlDrL2lcIR/P/2018/138) dated November 1, 2018' circular

rsEBVHo/cFD/DIL2icIRlP tzoletsD) d"t.d A;;ii t, ii-12,^2ii;1rar isneiHotcFDtDrLztcrRtPtz}ret76) 
dated

i,r.," zg^ 2otg, circular (SEBl/Ho/CFobir'zt'crn"Pl20lgls5) dated July 26' 2019' circular no'

('EBI/I{./.FD/DCR2/.IR* tzilg*3)aut a Nou.*uri 8, 2019, circular no. (sEByHo/cFDrDrLzlcrNPl2020l50)

dated March 30,2ozo,;;rJr;r". rssevuolcFDloiLzcrnry bozt.Dqaottllr4) dated March 16,202t' circular no'

sEBI/Ho/cFDrDrLzprcluito2usio dated ile 2, 202r, c,.curar_no. sBnynorc.DrDrLzlcr*nD'z245 dated

Aprit 5, 2022, SEB. circutar no. SEBIIIO rcpnloll-ztcl'/Pl2o2zl5l dated April 20' 2022', sEBI circular no'

6



sEBI/t{o/cFD/DIL2,ryicIRJ2O22l75datedMay 
3L'2[22,and t9 SEBI Master circular' SEBI master circular

number 
'EBVHO/MIRSD/,OD-1/, 

rcrNzo23i;'JuiJ vru, 
'r' 

zozz (tn the extenr appricable to UPI), SEBI

circurar number sEBvHo/cFD/TpDl/clR/p tzozitvadated August o,iozz'utorgwith (i) the circulars issued by the

National Stock Exchange of rndia Limited rruriig *r.* iri "9 
"zltz.obi aateaAigust 3, 2022; and (ii) the circula's

issued by BSE Limited having reference *. zoijoso:- 40 dated August 3,202, and any subsequent circulars or

notifications issued by SEBI in this regard;

..Working Day,, shall mean all days on which commercial banks in Mumbai, India are open for business, provided

however, for the pu.p.r"?u*ouncement of tir. pri". and the Bid/It;;; Period, "Woiking Daf' shall mean all

days, excluding ail S"i*a"Vr, S*a.V. una puilii' f'"iiO"V' on which commercial banks in Mumbai' lndia are

open for business *o tt. ii*L period betwe* trr. gid,,Irsue closing ort. *a listing of the Equity shares on the

Stock Exchanges, "Working Dal' shall mean ;ii ;;;g days of the Stock Excha:rges excluding Sundays and

i*i. t oriauyrL tnaiu in aciordance with circulars issued by SEBI'

1.2 In this Agreement, unless the context otherwise requires:

(i)wordsdenotingthesingularnumbershallincludethepluralandviceversa;

qpeface are only for convenience and shall be ignored for the PurPoses of
(ii) headings and bold

interPretation;

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

(iv) references to this Agreement or to. any other agreement' deed or instrument shall be consffued as a

reference to this Agreement or ," -r"h:;J;;;r,?."J"r'i"r*ment as the same may from time to time be

amended, varied, supplemented or novated;

(v)referencestoanyPartyshallalso'includesuchParty,sSuccessorsininterestandpermittedassignsor
heirs, executors, administrators and ,uttt"o", as the case may be' under any agreement' ilstrument'

contract or other document;

(vi) references to a ..person,, shall include any natural p:.:91, firm, general,.limited or limited liability

partnership, urlo"iurion, "orporutioo,-?-pi.V, 
it-ft"O tluUltity "o'ip*y, 

joint stock companyo ffust'

ioint venture, ;;ri;;;, trust or other entiryor unincorporated organization;

(vii) references to statutes or regulations or statutory or regulatory provisions include such statutes or statutory

provisions and any orders, *t.r, ,.guiJ'i;', guiOiintt' clarifications' instruments or other subordinate

legislation made under them as u*J"J.a, ,rpp-lemented, t*t.-ro.i, consolidated, re-enacted or replaced

from time to time;

(viii)referencestoanumberofdaysshallmeansuchnumberofcalendardaysunlessotherwisespecified.
When any number of days is prescribed in this 

^g.""-.rri, 
*"t o'*Uti of days shall be calculated

exclusive of the frrst day and inclusive of the last day;

(1X) references to a section' paragfaph, clause, schedule,of. annexure is' unless indicated to the contrary' a

reference to ' 
t;t;i"";;;ug'ph' 'lu'*t' 

or Annexure of this Agreement;

(x)timeisoftheessenceintheperformanceoftheParlies,respectiveobligations,Ifanytimeperiod
specified rr.r.L-i* 

"*t"nded, 
such ;;ffi iime shal1 also be of the essence; and

(xi)referencesto..knowledge,,,o.awareness,,orsimilarexpressionsofapersonregardinoamattershallmean
the actual knowledge of such p"rro" after matdng arr.-JitG.n"" inquiries and"investigations which

would be expected or required fi.;;'p;;;;" oi o.Olnu.y.p*a.I"t", or if the context so requires' the actual

knowledge oi such person'S directors, oifi..rr, partners, or trustees regarding such matter'

The Parties agree that entering into this Agreement or the Engagement Letter shall not create or deem to

create any obtigation, agreement *.9-iit,q1"{*::Y #f::":'.l3:lfi',:il}ir[:::?1:il11',?i

6xsM
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any underwriting agreement.(the "underwriting Agreement') in connection with the Issue or to provide

any financing &-irO*iting to th.'b;il;y ;1r9 itt.aifiiiates. For the avoidance of doubt' this

Agreement i, ,ot iri.naed to'constituti, uriJ ,irouro not be construed as, an agreement or commitment'

directly or indirectly, among the Parties with respect to the placement' subscription' purchase or

under.writing of any Equrty Shares. tn the event the company and the Manager enter into an

underwriting Agreement, ,r.h ug...^.nt ,iitt,intu*-otia, incluJe cutto*ury representations and warranties'

conditions as to closing of the Issue (;;"Jilg the prwision of comfofi letters' arrangement letters and

legal opinions), lock-up from the C;;p;y:indemnity,. conffibution' termination and 'force majeure

p."o"itioot, in form and substance satisfactory to the parties thereto'

2. ISSUE TERMS

2.1 The Issue will be managed by the Book Running Lead Manager in accordance with tbe inter-se

allocation of t.rp*tlUilitiJs annexed to this Agreement as Annexure A'

2.2TheCompanyshallnot,withoutthepriorwrittenapprovaloftheBookRunningLeadManager,fileanyofthe
Issue Documents with the sEBI, any Stock Exchange' the Registrar of-companies or any other

Governmental Authority, as applicauiJ, or make uny lirr. relatin-g to the Equity Shares or otherwise

Issue or distribute make any changes in the Issue size (unless such chinge in Issue.size is permissible under

Applicable Law, in which case uny rurii.trurrgts witiUe done in prioiconsultation of the Book Running

Lead Manager).

2.3 A11 decisions with respect to the Issue shall be taken by the company' through its Board of Directors or a

duly constitut.J.or*iO." thereof 
""a 

tf,"fi Ut conveyed in writing to the Book Running Lead Manager

bY the ComPanY.

2.4 The Basis of Allotment and all allocations and allotments of Equity shares made pursuant to the Issue

shall be frrralized by the Company ilr.on,ottutloo with the Book Run.ning Lead Manager, Registrar to the

Issue, and tt r O.rlgrut.d Stocil Exchange in accordance with Applicable Law'

2.5 The Company undertakes and agrees that it shall not access or have recourse to the money raised in the

Issue until receipt of the final listing and trading approvals from the Stock Exchanges' till which time

such monies will be kept in u ,"puiut. account 
-in 

ui"oraunce with Applicable Law' Notwithstanding

anything contained in this Agreem"nt, ,ir. C;rrpuny shall refund the money raised in the Issue' together

with any interest on such money "t 
;"il;;;Aer Applic.able Law' to the liidders' if required to do so for

any reason, including due to the d.d;;i;ilry. t" gttii" listing or tiading approvals or under any direction

ortrder ofthe SEBI or any other Governmental Authority'

2,6TheCompanyshalltakesuchsteps,asexpeditiouslyas.possible,aSarenecessarytoensurethecompletion
of iisting uro'.If*.1'*i,iil;;l;;a;g oirrr. Equlq shares on ihe stock Exchanges within three working

Days of the Issue Closing Date, or any"other time peiiod prescribed under Applicable Law'

2.7 Subject to Section 2.5 afi, 2.6, the company agree.to undertake that: (i) refunds to unsuccessful

Bidders or dispatch of Allotment eJui.. ,t ait u" *uo. l, accordance with the methods described ir the

IssueDocuments;inaccordance*ltrrtr,.methodsdescribedinthelssueDocuments'shallbemade
available to the Registrar to the Issue'

2.STheCompanyshall,immediatelyafterfilingtheDRHP-'obtainauthenticationonthesEBicomplaints
Redress System ("SCORES"I in .o-pfiu"cle wit! Jlt-lElI circular (CIWOIAE/I l2}l3) dated April 17'

2013 readwith the SEBI circular sBdvHororAE/IGRD/P/c1U2022i0150 dated November 7'2022' i.'

relation to redressal of investor dt*";;t through- SCSRES' The Company shall set up an investor

grievance redressal system to ..ar.rr-uii irru.oel#d grievances to the satisfaction of the Book Running

Lead Manager and in compliance with Applicable Law'

Z.g rhe company has entered into an agreement with each of the National Securities Depository Limited

and central Depository Services trri*i i*rted for dematerialization of the outstanding Equity shares'

2.10 prior to the filing of the Red Hening Prospectus with the Registrar of companies' the company shall obtain

p{a
cl lrM



3.3

the Issue pursuant to the requirements of the companies Act' SEBI ICDR Regulations and Applicable

Law;

The Promoters are the only promoters of the company under thecompanies Act' 2013 and the SEBI ICDR

Regulations, and are1d.'*ly p..ron, *to^-u1.'ln Control orirre Company' The Promoters' the

Promoter Group, and the Group Companies have been accurately describedwithout any omission and

there is no other plomoter or entiiy or person that is part of the promoter goup' or group

companies (each such term as defined under the SEBI I'DR Regulations) of the Company' other

than the entities disclosed as the Promoters, the promoter Group' or the 6roup Companies in the Draft Red

Hening Prospectus or 
-as 

will be disclosed in the Red Herring Prospectus' Further' there are no

companies or frms with which the promoters have disassociated in the preceding three years;

TheCompanyhasobtainedapprova!|*-1h"^Issuepursuantto.aboardresolutiondatedJuly20,2025
and shareholders, resolution'dated tuly 22,2;;;-, ""d 

is complied with and agrees to comply with all

terms and conditions of such approvals;

This Agreement has been and the other Agreements will be duly authorized' executed and delivered

by the company, and each is or will b. u ;;ii; and legalty bin{ing instrument, enforceable against

the Company , in accordance with its terms, *a tft.1*ttutio"n anO delivery by the Company of' and the

nerformance by the company of its obligations under, this Agreement and the other Agreements does

not and shall not conflict with, result in u U.""i * 
'ioiuiion 

oi 6r imposition of. any pre-emptive right'

lien, negative lien, *"agrg"" ;fru.g",.pt"ag", s"".r.ity interest, defects, claim, trust or any other

encumbrance oI Oun*i", ,-"rti"tion, Uottr pre'sent and future' any covenant' transaction' condition or

arrangement, "r,."u,.i^ii..;ily 
; mbir."trv,^l;;uo.u*nrrn..r;'; on ury propeffy or assets of any of the

Company, conrravenJ 
"rV- 

fjr""iri"n of 
'aipfi""Ui. 

-1"* 
oi.th" 

"oottiit'tio"ul 
documents of the

company or any "+;;i 
or other iNt.rfi;;ibinding on the company or to which any of the

assets or properties oi-,1.-Co*pany is subject, and no consent' uppto'ul' authorization or order of' or

qualification *irh, u,j,;ou.*i.ntur td*rt, or under any contractual arrangements bywhichthe

company is bound, is iequired for the.performance by the coTnanl of its obligations under this Agreement

or the other Agreementi, except such as h,;;;;;il"ined o*t'utt ut outiinea prior to the completion

ofthe Issue;

The company shall ensure that each Group company has uploaded on its respective website the

financial information as required to be disclosJd uv it p*ruunt to ihe sEBI ICDR Regulations;

ThereshallbeonlyonedenominationfortheEquityShares,unlessotherwisepermittedbyApplicable
Law;

None of the Company, its Subsidiaries,-its Directors, its Promoters, members of the Promoter Group, and

the companies wittr #fricf, any of the Promoters or Directors are associated as a promoter or director or

Derson in Control are: (i) debarred *^ p;hiit"d (including- ond"' uny partiif interim' ad-interim

prohibition or prohibition iu any ",1:l 
t::rlotn ut"""ingihe capital *gt"t1 or are restrained from

buying, selling, or dealing in securities, ,i;ith* case undei u'y o''d" or direction passed by the SEBI

or any other cou.*]rlii arinority; or (ii) none of the company, its subsidiaries' Promoters' Directors

and members of Promoter Group and ."*p"',it- with which Promoters and Directors are associated as

promoter o, otr"ctor-s a.e ,orp*d.a *o--#Ji,g o;;: !;;:+ e'*t-hungtt including non-compliance with

listing requirements as described in ttre Seil CJnual Order No' t oi z5t S or are associated with any such

companies. There have not been uny ,ioruiio* of securities-la*s committed by the company' its

Subsidiaries its promoters, members or trrJ'ffit;;St;;i-.:'d,GrouP companies' and SEBI has not

initiated any acti;; o, irrrertigution against the company, its subsidiaries, Promoters' Directors'

*.rnb"tt ofihe Promoter Group and Group Company;

(i)NoneoftheCompanyEltitigs.nor,theDirectors,Promoters,orPromoterGroup,havebeenidentified
as ,wiltul defaulters, or ,fraudutent b"*;;;J';, J"i*ta under the sEBi icDR Regulations' by the

RBI or any other ar;;;;J aotn*id'uoi rili **. of the Promoters or Directors of the company

have been (a) identified as 
.fugitive ,ronori.-or6rnders" .*a"' t"tion 12 of the Fugitive Economic
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3.7

3.8
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offenders Act,2018; or (b) associated as director,promoterandpersonsincontrolwithanycompany

declared to be a vanishing company;

3.10

3.11

3.12

3.13

3.14

Neither the Company Entities, nor any of the Company's Oir11-11111Promoters or companies with which

any of the Promoters or the Directols were associated as a plomoter is/was on the "dissemination board"

board established by the SEBI. Each of th.;;;;; Entities,^Directors and the Promoters of the

company, are not *J-irr. not been u oir..io, J. promoter gf any company that is an exclusively

listed company on a dereco gnized, ror-oprrutional or exited stock t*thu'ge which has failed to

provide these trading prutio.--o, "*it 
to ittir,*tn"iaers within eighteen (18) months or such extended

time as permitted bV tire SEBI, during the ten V..tt p"*Ai'p th1 i'ate of filing of the Draft Red Herring

prospectus. None or itre Directorsir the p'.o-ot.rr of tf,e company has been (a) a promoter or

director of any company or is related to^u p.ot""t"r or. director-or uny company' which has been

compulsorily delisted i;;rms of Regulation zi 6i trr. Securities and Exchange Board of India (Delisting

of Equiry Shares) n"go;i;nr, 200i or l. t".*r" oi n"gJ"ii", :+. of the Securities and Exchange Board

of India (Delisting of Equity Shares) Regulations, ibii?"i'g the 10 years preceding the date of filing the

DRHP with the SEBI; or (b) a director or promotel of 9y company which has been identifred as

a shell company UV in. Uinistry of Corporate Affairs, Government of India pursuant to its circular

dated June g,2[l7 (bearing reference ozfiztiotl-cl--Il) and in respect of which no order of revocation

has been ,rrb*"q.r.rtti;;r*J ty See5 ,fr" ."f*# stock exihange(s), the Ministry of Corporate

Affairs or any other Goverrunental Authorlty;

the proceeds of the Issue shall be utilized for the pulposes *d 
'", 

the manner set out in the section titled

,,Objects oJ'the Issue"in the Issue Documents. a'V til'ange:.to such purposes of utilization of the proceeds

of the Fresh Issue after the completioo of *.1'* sf,ail only be canied out in accordance with the

relevant provisions ;i th; companies A.t ;; ;th.t Applicable Law and the company and the

promoters shall be responsible for complianr. *iif' applicatie Law in respect of variation in the terms of

utilization of the proceeds of the lssue disclosed in the Issue Documents;

TheDraftRedHerringProspectusandtheRedHeningProspectus,eachasonitsrespectivedates,shallbe,
prepared in compliarice-*ilt uff Applicable Laws' fach of tht L'u" Documents as on their respective

dates: (A) contains ura Jurr contain irrfor*olti*-tt'ut is and shall be fiue' fair' coffectl complete and

adequate a, requir"o urder Applicable Law io enable the investors to make a well-inforrned decision

with respect to an mves,:nent ln ttre trru"; uniigtJ'"t '"t 
and shall not contain any untrue statement of a

material fact or "*it';-;;; 
a material ru.t n...rruw in order.to make the statements therein' in the

light of the circumstances under which they are made' not misleading;

A11 of the issued, subscribed, paid-up and outstanding share capital of the Company, including the Equity

Shares proposed ," U"-lrrI],iJ and allotted-m t["it"tr' Issue' have been duly authorized and validly

issued under Appfi.uif"-l-aw and ur" 4"" ,"a 1t"u' f'o* all Encumbrances and fu1ly paid-up in

compliance with Applicable Law including-thl-c".p"rl"r Act, the foreign investment-regulations in

lndia and the Forelgn Exchange Uurug.*Lot-att, f qSq and rules anJ regulations thereunder' and

conforms as to legai;attil;;f;; o"r.,iiti* "*tuio'o 
in the Issue Documents' except as disclosed

in the Draft Red Hening Prospectus , ^,d;iil 
te disclosed Red Herring Prospectus' Furlher' the

company rru, *uo" uti i.".rrury declarations and filings under Applicable Law in this regard' The

C".irry does not have any partly paid-up shares;

All ttre allotments of securities by the lompany 
Entities. have been made in compliance with' the

Companies e"t, m;"ii"g iectlol 6l-q);i tht Companies Act' 1956' Sections. ?? *d 42 of the

Companies A"t, Zorl]ur ippri""Uf9, spel (Dlsclosure and Investoi Protection) Guidelines' 2000' SEBI

ICDR Regulations and Applicabl" Lu*t"i;.i"oi^g .ri-"pplicable foreign exchange laws)' The

company has only one class of Equrty 
'sh;; ;d ttre Equitv Shares proposed to be issued and

arotred pursuant to it . rr.rt t*rr. 
-t 
y tnl"A;;t;ry st *r iurr. pari paisu with the existing Equrty

Shares oith. Compuny in all respects;

3.l5TheCompany,thePromoters,andthePromoterGroupareirrcompliancewiththeCompanies(Significant 11

6x\DMs,



Beneficial Owners) Rules, 2018, as amended, to the extent applicable;

3.16 other than as disclosed in the Draft Red Herring Prospectus under the section "History and Certain

corporate Matters", the company has not undertaken any materiai.acquisitions or divestments of

business/undertakings, mergers, u*uigr*utlo, in- th1 10 years precedirg the date of the Draft Red

Herring prospectus. other than u, Jiitio,.o in the Draft Red Hening Prospectus under the section

"History oni Curtoin Corporate Matters", there are no (a) subsistingmaterial contracts to whichthe

Company is a party, other than in tht;;;i;;ry course of business; (b) subsisting shareholders' agreement

with respect"t'o-i# snare6otai"g ,r iirJi"irrpu"y ("""n if the company is not parry to such agreements

but is aware of them), or (c) other ;;.;&;,"deed of assignments, acquisition agreements, inter-se

agreements, agreements of like naturJ' Further, there are no-inter-se agreements or arrangements and

clausesorcovenantswhichare*"".ari,natureandthereareno"la.',s"'orcovenantswhichare
adverse or pre-judicial to the i"t"."J'oi tir.-*irro.ity o, publi. shareholders' Further, no Shareholder is

entitled to any special rigtrts vis-a-vis the Company' 
-Further' 

except as disclosed in the Draft Red

HerringProspectus and as *iff Ue AtcfottA i' ieAHering Prospectus' there have been no (i) time or

cost overrun in setting up projects, and (ii) defaults or resch"edrrting o, ,.,ttutturing of borrowings with

financial institutions or banks;

3,|Totherthantheoptionsgrantedtoemployee'-(t'-Y}'htermisdefinedintheSEBIICDR
Regulations urrJ ,rr. s""*ities and B-.rr""ei;i"ard of India (Share Based Employee Benefits and sweat

Equity) Regularions, 2021 C'Empioy"" i*"nts. Regulaiions"), there are no outstanding securities

convertible into, or exchangeable f;;;tt;"tly ;r indirectl"y' Equrty Snqtl olun{ other right which would

entitle any parfy with any option to ri"eiv" gqlrtt, Shares aiter the date of the Draft Red Herring Prospectus

3.18

3.19

There shall be no further Issue or Issue of securities of the company' whether by way of issue of bonus

issue, preferential ailotm;, iigfrt, issue_or h il "itq i"*tr, 
d)ti'g the period commencing from

rhe date of filing the Draft ieifierring frorp."tit' with the Stock Exihange until the Equitv Shares

proposed to be AllotteJ-have been tiitea ana hu,, "ot-'nced 
trading or until the Bid monies are

refunded and ASBA A;;";; are unblocked;;;;r; of, inter-aria, failure to obtain listing approvals in

relation to the lssue or under-subscription in1t. irro.,'other than pursuantto any issuance ofEquity

itru."* upon the exercise of any options granted;

Except as disclosed in the Draft Red Herring Prospectus, or as, will be disclosed in Red Herring

prospectus, the operations of the Company ,..i*Jf iut been c-onducted' at all times' in compliance with

Applicabte Law, except where a failure t" ;;pt;itn appticaUte Law would not result in Material

Adverse Change;

3.20 ExceptasdisclosedintheDraftRedHeningProspectust,.d]',willbedisciosedintheandRed
Herring prospectus, each of the Company ;J tnl Uut"tiul Subsidiaries' possesses all the material

permits, registrations, ii.t"t', upp'o'ul" tonttntt *A other authorizations to own' lease' license'

operate and use th.i, ;;p;;iir. prop.rti", ,rrJ ur*.* issued by the applicable Governmental Authority

as necessary for the Uu*iri5 carried out by Co*pu"V described in.the Diaft Red Herring Prospectus or to

be described in the RedHeningprospectus, *a ir-i #a nas made all necessary declarations and filings with

the applicabl. cou.**.ntui,qrthority i" t#;a;4. rr..pt as disclosed in the Draft Red Hening

prospectus and as *iff U" Air"losed 
"in 

Red Heriing Prospectus' all permits' registrations' licenses'

approvals, consents unO-ott.," authorization, to onfr, lease, license' operate and use their respective

properties and assets 
'i**-J 

fry ihe app]icabt" Co'""t*"ntal Authority as necessary for the business

carried out by company described in the Draft Red Heffing Prospectus or to be described in the Red

Herring prospectus, ; ;; ."*pany a1d ltt--rtaur.iiui subsidiaries, (collectively, "Governmental

Licenses") are valid *o'i" tut]l;;; ,"a .:ifu ;[:,'"*l,,ti, :::1'1",f" ::"YHi" ffi ff:t.51lt;,.
lj_Tr'ff['Lfi: .l#||,ffi.[,H;'#:##;;;*;rd individuauv o. in the as$esate wourd not result

in a Material Adverse ail;-"..,.3* rro rrotl". of fiot"taings has been received reiating to the revocation

ffi
er-r>d,
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3.21

3.22

3.23

3.24

3.25

or modification of any such Governmental Licenses from any Governmental Authority which would

result in a Material Adverse change. Further, .*..pt as disclosed in the Draft Red Herring Prospectus

and as will be disclosed Red ferring p.o*p..""t, i' tttt tu" of-Govemmental Licenses which are

required in relation * ",,v-"i[. 
co*prlnv o.,th.-r*'rutt'iai Subsidiary's businesses and have not yet been

obtained or have expired, the Company a,,ta its fvfaterial Subsidiariei' as the case may be' have made the

nscessary applications;fu;;t"fu'o, i, in it.-p;;tt;t of.obtaining such GovemmentalLicenses

and no such application-fru, U""n r"i-""t"a by "t;-G;;;*tntntA 
Authority or is subject to any adverse

outcome, where such ;i;;; ";.oro" 
*outa resulr in a Material Adverse change;

Each of the company Entities is not in default in the performance or observance of any obligation'

agreement, covenant o. .o-rdition contained i" *v ug.tt*l1!, i.ndgnture' mortgage' deed of trust' loan or

credit agreement or other agreement o, inst ,,itni? which it is a party or by which it is bound or to

rn&ich its properties or assets'are subject, except where such default would not result in a Material Adverse

Change or in violatio, "iil constitutionai ;;;il;t' There has been no notice or communication'

written or otherwise, issued by any lender or third parrv to an; of the company Entities with respect to any

default or violation of or acceleratlon of r.puy*.ir oi ,".ting enforcement tf u"v t:::tlY,I*test with

respect to any lnaerrture, mortgage, loan-or credit agreement,.or any other agleement or instrument to

which it is a party o. UV *t i"t it-lJUoorrA or towhich lts properties or assets are subject except where such

norice or "o*roi"ui;Tiliir"i'r"*rr-r; 
a uaterial Adverse change. Each of the company

Entities is not in violation of, or defautt on;e', at'd thete has not been any event that has occurred

that with the giving "i ""ti.. 
or lapse of time or both may constitute a default in respect of any

iudsment. order or decree of any Governm# iltir";itt except where such violation or defauit would

not"resutt in a Material Adverse Change:

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed the Red Herring

prospectus, (i) there are no outstanding guarantees or contingent payment obligations of the company;

and (ir) except - th; ";;;;, "oorr! 
-"ru"tl""tt, there is-no inirease in the outstanding guarantees or

contingent payment obligations of the Compan;j;;il; of the^indebtedness of third parties as compared

with amounts shown ,l'1?.'"rir";i';;il;f'r"i;rrnirion as of and for the financial vears ended March

31, Zozs,March ll,"zoiq and March zt, 

'n,.'ui 
isciosed in the Draft Red Herring Prospectus' The

company i, i, .orptiuoce with all of its outigations under any..outstanding guarantees or contingent

pa).ment obligations iott., ttuo,u.f, puy*.ni, i'nit1, have been disputed by the Company appearing as

contingent liabilities Jiin. c"-p*vl as described in the Draft Red Herring Prospectus'

ExceptasdisclosedintheDraftRedHerringProspectusqdu:willbedisclosedintheRedHerrhg
prospecrus, th" c"dil;Ht;t;;";i;iA;;h,'2025, othet than in the ordinary course of business:

(i) entered into or'urJu*"a or agreed to enter into or assume any material cgntr?ct or bindilg

memorandum of understanding; (ii) inrrr..a"o'-ug;;il incur any liabiliiy or other obLigation' that would

be material to the Company; or (iii) acquired 
"t 

Ait"p"ttl "f 
or agreed to aciuire or dispose of any material

businessoranyother'"rr.rirr"i*"uto ue *utr.iut to the company Entities (on a consolidated basis)'

Further, except u, airJor"a in the Draft Red Herring Prospectus' no acquisitions or divestments have

been made by the Company after : rst irtarch, ZOZi Jutlto which certain companies become or cease to be

direct or indirect suusi&arils, joint ventwes or associates of the company;

A11 of the Equity Shares held by the Promoters and members of the Promoter Group are in

dematerialized form as of the date of thit ;;;;"'t una shall continue to be in dematerialized form

thereafter;

The company's direct and indirect holding of share capital in each of the company Entities is accurately

set forth in the Issue Documents. All "iih; 
issueb' paid-up and outstanding share capital of the

Subsidiaries are duly authorized and tu1ty;;td;;;d free,and clear of allEncumbrances(exceptas

disclosed in the Draft Red Heffing prospectus'anJ as^will be disclosed Red Hering Prospectus)'

Each of the company Entities business as now conducted and as described in the Issue Documents

is insured Uy recognZeJ--it rtit rtioo, with policies in such amounts and with such deductibles and

covering such risks ";;;'il;;;ii,;;;,;i-;;;.;r" 
;;d ;Tl:t"? # _:lJ*':f il;1,fl?3r1iilicoveringsuchrisksaSaregeneraIlyutrEIIr9u@uwYga!v

Company Entities h"t ""t;;; denild any insurance coverage which

applied. Al1 insurance pofi.i", iequired ro rj" *ui"i"i*Jl, *'] of the Company Entities is in tuIl force

and effect and each ot. the company Entities*is't"*.rrpli#e with the mateiial terms of such policies

1?ffi
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3.27

3.28

3.29

and instruments in all respects. There are no claims made by the company Entities Ynqer 
aly insurance

policy or instrument *r,]r"n * p.nAing u, of date as to which any insurance company is denying liability;

Each of the company Entities (i) is in compliance with all Applicable Law in all material respects

relating to pollution or protection of human i."iif, *a safety, thl environment or hazardous or toxic

substances or wastes, the release or tlueatened release of chemicals, potlutants, contaminants' wastes'

toxic substances, hazardous substancesl (ii) has received all permits' licenses or other approvals required

by it under all Applicable Law relating t" p"fi"ii* or protection of human health and safety' the

environment or hazardous or toxic substances or wastes, the release or threatened release of Chemicals'

pollutants, contaminaots,-wastes, toxic substances, hazardous substances ("Environmental Laws") to

conduct its busiaess and is in compliance with ail terms and conditions of any such permit' license or

approval except where such non-compliance will not result in Material Adverse change; (iii) except as

disclosed in the lssue Documents, there are no pending or .threatened 
administrative, regulatory'

govemmental, statutoryll;;i"i ;t quasi.ludicial actions, suits, demands' demand letters' claims'

notices of non-comptiance or violation, irr*iGrri""r, or proceedings relating to any Environmental

Laws against the any of ifr. Co*pury entitiet; aiJ iiuj "*""pt 
as disclosed in the Issue Documents' there

are no events or .ircumrtanc"s 
-thj 

would ri"*riirv be expected to form the basis of an order for

clean-up or remediution, or an action, r.,it ", ;;;;;;ii"g uy any private party or governmental body or

agency, against * "ff""ilrg 
ttt" C"*qyV relaiing to haiardous-materials or Environmental Laws' except

where such events or circuirstances will not resuli in Material Adverse Change' There are no costs or

liabilities associated with the Environmentul Lu*' (including' without limitation' any capital or

operating expenditures required for clean-up,-closure oiproperties or compliance with the Environmental

Laws or any permit, fi..n* o. upp.orui *V ..f"t"i constraints on operating activities and any

potentiar liabilities t. trrir[ p]tieg e*cept wtrerl suctr costs or tiabilities would not result in a Material

Adverse Change;

EachoftheCompanyanditsMaterialsubsidiariesownsandpossessesorhastherighttousealldesigns,
trademarks, copyrights, service marks, truJr- nu-"r, logos, internet domains, licenses, approvals'

proprietary knowledge, information t".h""i;;y; ;t upptiiuuit, whether registrable or un-registrable'

and other intetlectuaipioperty rigfrts (collectivliy, "Intellectual?roperty Rights") tryt u:" necessary or

required to conduct ifrril ,6*p.".,ive' business.,'u' ,,o* conductid and as described in the Issue

Documents. The company Entities have not.r..lr"J from any third parry any notice of infringement of'

or conflict in relation, to any Intellectual prlp;rty night. rire. company Enlities are not in conflict

with, or not in violaiio, "i*v Applicableiu* or..]onnu.tual obligatiin binding upon them relating

to Intellectual ProPerfY Rights;

Except as disclosed in the section titled ,,outstanding Litigation and Material Developments,, of the

DRHP and the Red Hening Prospectus, there are io (af outstanding criminal proceedings involving

the Company, its Subsidiarles, Promoters or Directors; (b) outstanding actions by statutory or

regulatory authorities or Governmental Authority involving the.Company' its Subsidiaries' Promoters or

Directors; (c) claims relating to direct uJ-i"iir..t taxJs (discloied-in a consolidated manner in

accordance with the Sesir[nn Regulations) involving the Company' its Subsidiaries' Promoters or

Directors; (d) other pending material fltiguiir"V arbitralions invotving the Company, its Subsidiaries'

Promoters or Directois, as determined to be material by the Board oiOirectors in accordance with its

policy on materiaritv iormulated as per the igsi iCDn negulations; (e) no disciplinary actions including

penalty imposed by d;-GBi o. ,to"k .*.nur!., against G Promoters in the last five Financial Years

including outstanding action; (0 n? """l"iJtg "ttfons -against 
the Directors (who are associated

with the securities market) by SEB1 i" th""pJ;;e.years; Gfpending litigation(s) involving the Group

companies which may have a material impact on the company (tr) 
"outstanamg 

overdues to material

creditors of the company, il accordurr." *irt'iir"pori.vorMut"iiutlty(disclosure.sinrespectofwhichare

made and will be muO" in the Issue Oo.u*"rt, in terms of the aggreiaie outstanding am?unt due to such

material creditors and the aggregate numUer of such material cied';tors); and (h) outstanding dues to

micro, small and medium enterprises urO oitt"t 
""ditors 

of the Company' on a consolidated basis;

None of the promoters, or Directors of the company (i) are or were directors of any cornpany at the time

when the shares or such companv *"'" -"'pfiiit-aom Tg5^:l .i,l; :*"5"?it:l?i\'1.11'li*:
3.30

Hl:1J* ;?$:il; ;#ffi;i;i6;;;;+ .*:::':.*::"in"::: with the SEBI' or (ii) are or wore

directors of any .o-purry u, ift" tlrri" when the shares oisuch company were delisted from any stock

exchange. None of ,h""d#;;;y;; ilil;;;io., truu" their shares suspended, as applicable, or are

t4ffiqb(ry



3.31

associated with companies which, have their shares suspended- from trading by stock 
-exchanges 

on

account of non-comptiance with listing requir.*.ntt (in terms of General Order No'1 of 2015 dated July

2015 issued bY the SEBI);

The terms of the SEBI (Framework for Rejection of Draft Issue Documents) order, 2012 and the sEBI

(Issuing observations on Draft Issue Documents Pending Regulatory Actions) order' 2020' are not

applicable to the Issue or the Issue Documents;

3.32ExceptforanylegalproceedingthatmaybeinitiatedagainsttheManagerarisi-trgonaccountofany
breach of this Agreement or the Engalei.ot L"tt.., the 

-company, its Subsidiaries, its Directors or its

promoters shall not resofi to uny t.gJl iroceedings in respect of any matter h?"Tg.? bearing on the Issue'

except arter consultation with, 
"rJ 

;{; upp-iur from- the Maniger' which shall not be unreasonably

wittrheld. The company and the plr""iorr,'upo, b.ro-ing aware, rhull kr"p the Manager immediately

informed in witing of the details "i ,"V i.grf proceedinls they may initiate, or the Subsidiaries may

initiate as set forth in this paragrph^";;t6e required to*defend in connection with any matter that may

have a bearing, directly or indirectly, on the Issue:

3.33 The company has filed all tax returns that are required to have been filed by it pursuant to applicable

central, state, local or other ta* in u ti*"ty *u*., o. subject to extensions granted by the tax authorities,

excepr *r,"r" iuir*" to make rr"h fiii;;;;;ie not resuli in a Material Adverse change and has paid or

made provisi* ro. all taxes due pursiant to such returns or pursuant to any assessment received by it'

except for disputed tax liabilities foi which applicable provision has been tnade by our company in

contingent liability forming part of the financial statements of the company in accordance with Ind AS

and rules *J.rg,ir"ri"ns iJsued by the tax authorities, as applicable, and included in the Issue Documents;

3,34 Except where it does not result in a Material Adverse change, there is no labor dispute' slow- down' work

stoppages, disturbance or dispute with the Directors o' t*ployt" of any c^ompany Entities or any of the

sub-concessionaires exists or is threatened, and the Company is not aware' after due and careful inquiry' of

any existing or threatened labor dispute by the emptoyeei ofany of the principal suppliers, sontractors

or customers of the comp*y uod no kly management personnel and senior management personnel

who has been named in the Draft Red Herring Piospectus, has terminatedor indicated or expressed to

the Company, a desire to teminate hi, o. h",..1-utions.hip with the Company. Further, the Company has no

intention, und i, not aware "f ;;y such intention to t"ttinate the emplovment of any key

management personnel and senior management personnel whose name appears in the Draft Red

Hening ProsPectus;

3.35IncompliancewiththeSEBIICDRRegulations,theCompanyhasuploaded.orwilluploadbythedateof
filing of trre prat Red Herring pr";;-;r ;n-its. w_ebsite the audited standalone financial statements for

the three years preceding the date o-itie Draft Red Herring Prospectus of the company and its Subsidiaries

(to the extent required under the SEBI ICDR Regulations);

3.36 Other than as disclosed in the Issue Documents, each of the company Entitiesl,as good andmarketable

title to all real property and land "*".d;t 
tt ;na in ea"rr case, free and clear of all Encumbrances' None

of company Brftiti., has received;il #4 notice of uny 
"iuim 

of.TY sort that has been asserted by

anyone ,##H;i;,gil;-i ;;i 
"irh. 

l.ases or subleases to which thev are partv, or affectirg or

questioning the rights of the companv Entities to ttre contlnued possession of the leased/subleased

premises under any such lease or sublease;

3.37 The restated consolidated financial statements.qf-trt, 9?*l3I'"'"1C-:*:t, Xtgrtl:^t?#:$T36;
ffi ;:i:T::;iHr'fi?'H.#:fi ,.*-ffi 

"fr 
;r1ti'yrry:*"2):32'l^rl*['i.:ii.:3';

p*JJffi iiJ#"Ti"H##iilif iffJdie{*11y*rF1*trlrx"gl*f :,r.il:iil'i}[]ii::'ft ]'il;ffi ilJ"*loil;T;;-G;;**:t."1*l1u-Pi^:3f.i"#f ]"'iffi ,1i};tr#
fi.Hl,1'Hi#illiHi;Jx,llJJ,,;t,!i;;il31"i:?;,t::x'y:1:'i.':?:"'"Hi::'#r *:
ffi kT,:jJIfffi ?:Iffi ffi'Alf A'ili;i;;,i#ft ;**"::l'-r,:TT:*t"?"""T*:1J."fi "3,H:
Hiffi:if'.l#ff;'trT::"lo1ii,l.I*?,fr',#i,;";s or Section za oi part r or chapter rII or the

r -1-^ ^--:i^-^^ NTnra nn "Renorfs in COmpany
3ffiJ#l i;"ffi "rr", ,C"" Regurations and the Guidance Note on "Reporrs in companv
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3.38

3.39

3.41

3.40

Prospectuses (Revised z!!9) issued by the ICAI and other Applicable Law, and,(ii) present a true andfair view of the financial position of ihe company as of and for the dates indicated therein and thestatement of profit and loss and cash flows oi the company for the periods rpr.irr.J- irre selectedfinancial data and the summary frnancial information included in the Issue Documents present, ffuly andfairly, the information shown therein and have been derived from the Restated Financial Information. Noacquisition or divestment has been made by the company afterMarch 3l,2o25due to which certaincompanies become or cease to be direct or indirect iubsidiaries, joint ventures or associates of theCompany and the financial statements of such acquired or divesiei entify is material to the financial
statements of the company. No profonna financial information or financial statements are required tobe disclosed in the Draft Red Hering Prospectus under ICDR Regulations and Applicabie Laws. there
are no qualifications, reservations, adverse remarks or matters of einphasis made in the audit reports on
the Audited Financial Statements issued by the statutory auditor of the company. The statutory auditor has
consented to the use of the examination report in connection with the Restated Financial
lnformation and such consent is valid and subsisting on the date of the Draft Red Hening rrospectus.There are no qualifications, reservations, adverse remarks or mafters of emphasis riade in theexamination report on the Restated Financial Information issued by the statuiory auditors of the
Company;

The Ind GAAP Financial Statements, together with the related annexures and notes: (i) are prepared in
accordance with applicable accounting standards, the Companies Act, and applieJ on a consistent
basis throughout the periods involved and in conforrnity with the requirements of ihe Companies Act, (ii)
audited in accordance with Indian GAAP, and (iii) present truly and fairly the financial position of the
Company as of and for the dates indicated therein and the statement of profit and loss and cash flows of
the Company for the periods specified. The supporting annexures and notes, including with respect
to investmenJs and dispositions or sales by the CompanS present truly and fairly and in aJcordance with
the applicable accounting standards, the Companies Aci it . irfrrrnution required to be stated therein.
Furlher, there is no hconsistency between the Ind GAAP Financial Statements and the Restated Financial
Inforrnation, except to the extent caused only by and due to the restatement in accordance with the
requirements of the SEBI ICDR Regulations and as described in the notes to restatement in the Restated
Financial Information;

The Company undertakes to furnish and has furnished complete audited (and reviewed or unaudited,if required, including special purpose audits conducted) financial statements, Ind GAAp Financial
Statements, Restated Financial Information along with the relevant statutory auditors' reports, certificates,
annual reports and other relevant documents and papers to enable the Manager to review all
necessary information and statements given in the Issue Documents. The Restated Financial Information
included or to be included in the Issue Documents has been examined. and will be cerlified by auditors who
(i) have been or will be appointed in accordance with Applicable Law, and (ii) have provided a valid peer
review ceftificate issued by the "Peer Review Board" of the ICAI;

Prior to the filing of the Draft Red Herring Prospectus with the RoC, the Company shall provide the
Manager with such selected unaudited financial information as may be mutually agreed (the
"Management Accounts"), for the period commencing from flre date of restated filancial statements
included Red Herring Prospectus, and ending on the month which is prior to the month in which the Red
Herring Prospectus is filed with the RoC;provided, however, that if the date of filing of the RedHerring
Prospectus with the RoC occurs prior to the fifteenth day of such month, the Management Accounts shall
only be provided for the period ending on the penultimate month prior to the filing of the Red Herring
Prospectus;

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

Each of the Company Entities maintains a system of internal accounting controls suff,rcient to provide
reasonable assurance that (i) transactions arc executed in accordance with management's general and
specific authorizations; (ii) transactions are recorded as necessary to enable the preparation of financial
statements in conformity with the Indian Accounting Standards or other applicable generally
accepted accounting principles and to maintain accountability for their respective assets; (iii) access

3.42
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3.43

to assets of the Company Entities is permitted only in accordance with management's general or

specific authorizations; ?iu) tne .ecorded.issets of each of the Company Entities are compared to existing

assets at reasonable intervals of time, *a ,pproiriui. urtion is taken with respect to any differences; and

(v) each of the Company Entities' current *o:rrug.,,*t information and accounting control systems

have been in operation io, i t"ust the last tfrr". ?i*"f years during which it has not experienced any

material difficulties *rt1r'r.guta to (i) to (iv) above' Since ttre end of iach of the Company Entities' most

recent audited fiscal year, there has been (a) no material weakness or other control deficiency in any

its internal control over firLancial reporling t*n"in". or not remediated); and (b) no change in its internal

control over financiaf r"p"n'hg tfrut nus mul"iuity uff."t"O, or is reasonably likely to- materially affect'

any its internal contri oller"f**"luf ."portlrri' Further,'the B-oard of Directors of the Company have

laid down ,,ilternal financiirl controls" (as def,rne? onJ", sectiot, 134 of the Companies Act) to be followed

by the company Entities atd such internal financial controls are adequate and operating effectively' in

accordance with the proulrloo, of Section f :+iiXd of tne Companies Act and the Companies (Accounts)

Rules,2014, as amended. Each of the company'intities' statutory auditors have certified that for fiscal

2022, the respective company Entity has uaJq*tr internal financial controls system in place and the

operating effectiveness oi,r.f, controis uo i, u.'totOance with Section 143 of the Companies Act and

the ,Guidance Note on Audit of Internal Financial Controls Over Financial Repof issued by the ICAI;

The statements in the Issue Documents under the section "Management's Discussion and Analysis of

Financial Position and Results of Operations" describe in a manner ihat is true' fair and adequate and not

misleading: (i) (a) the 
".."rrrirg 

policies tfruiifr. Company believes to be the most important ir the

portrayal of the Co*p,*V', 
"financial condition and iesults of operations and which require

management,s most difficuli, subjective o. .o*pr." judgments ("critical Accounting Policies"), (b)

the uncertainties affeffi, rrr. 
"pi,rir",ion 

of critical,q.ciounting Policies, and (c) an explanation of the

likelihood that materiarly rrifferent amounts *orrt,r u. reported undir different conditions or using different

assumptions; and (ii) all nraterial trends, demands, conimitments, events, uncefiainties and risks' and the

potential effects there; tha; woula materi"r.lv "rr;., 
liquidity and are reasonably likely to occur' The

Company is neither .ogug;d i, uoy t -*.tions with, nor has any obligations to' any unconsolidated

entities (if any) thd *;;:;;u"tuutiy limited to nalrow activities that facilitate the transfer of or access to

assets by the company, including ,t o.t r"o nrrance entities and special purpose entities' or otherwise

engages in, or has ,l.V 
"Uiig"rtiln, 

uod"r, any off-balance sheet transactions or alrangements' As

used herein, the phrase reasonably likely rrf.r"to u'Oittiosure threshoid lower than more likely than not; and

the description set out in t6e Issue Documents, rinderthe sectiol "Management's Discussion and Analysis

oJ- Financial Position an.d Results of operations" presents in a manner that is true' fair and adequate

and not misleading, the factors thai the *unug.*.nt of the. Company beiieves have' il the past' and

may, in the foreseeati" t tur", affect the b;ffi;;t, financial condition and results of operations of the

Company;

The Company confirms that all key performance indicators of the Company ("KPIs") required to be

disclosed under the SEBI ICDR Regurations rruui u".n disclosed in the DraflRed Heningprospectus (and will

be included Red Herring prospectus) , **pl;;: with the 5EBI ICDR Regulations, and such KPIs

have been approved by the audit committee. of ttre goard, a're true and correct and have been accurately

described. Further, the company shall continue to disclose each such KPI after the commencement of

trading of the Equity Shares on tle Stock Exchanges, in accordance with Appticable Law' The

company confirms tnat att operational metri;; i"rr"aiJg all business and financial performance metrics

included in the Draft Red Herring prorp".to, iurJ ;u "b. 
included Red Herring Prospectus) have been

derived from the records of the Compuoy uti'g systems and procedures which incorporate adequate

safeguards to .oror"-it at the inform-"ti"t it ti", accurate and complete in all material respects' in

the context in which it appears. rne comfuny fu'th"r confirms that' except as disclosed in the Draft

Red Hening prospectus, it his not disclosed a'ny 
'ff1 ttf 4'S^ to itself to any investor at any point of time

during the three y"u;ili;..di"g the date of filing of the Draft Red Herring Prospectus'

3.44

3.4s All related pafiy transactions entered into by the company a*jlq the.period for which flnancial statements

are or will be disclosed in the Issue Docum.,r* u." or wiil1e discl0sed as ffansactions with related

parties in the financiat itaiernents including lt' if'e Otatt Red Herring Prospectus andlot to be included

the Red Herring r.orp,r"tor. Further, utt ."tut"a putry tranlactign; entered into by the company during

the period for which flrrancial statements *, or-,iil Le included in the Issue Documents and the related

party transactions enter,:f, iri" "t.. 
the period fo. *t i"t financial statements have been or will be included

in the Issue Documents up to the date of flrling of tf" tttp"ttive Issue Document have been conducted on an

L7



(a)

arms, length basis. Each of these related party tansactions has,been conducted in accordance with,

and withoit any conflict with or breach or defauli under, Applicable Law and any agreement or instrument

binding on the ComPanY.

Further, since March 31 ,2025, the Company has not entered into any related pafty transaction that:

is not in the ordinary course of its business;

(b) is not on an arm's length basis or not a legitimate business ffansaction;

(c) enables any parly to negotiate terms that may not be available for other independent parties on an arm's

length basis;

(d) does not have all necessary consents and approvals, including from the Central Government' from the

board of directors or the shareholders of the Company, foi related parfy transactions with the entities

covered under the Companies Act, 20 13 ; and

(e) is il non-compliance with the related party transaction requirements prescribed under the Companies

Act, 2013 or other Applicable Laws and do not fall under any of the rejection criteria set out under

the SEBI (Frameworli for Rejection of Draft lssue Documents) Order,2012.

3.46 Except as expressly disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red

Herring frorp""tor, no material indebtedness and no material conffact or alrangement (other than

employment contracts or arrangements) is outstanding bstween the Company or any member of the

Board-of Directors or any shareholder of the Company;

3.47 Since 31,1 March 2025, there have been no developments that result or would result in the financial

statements as presented in the Draft Red Herring Prospectus not presenting fairly in all material

respectsthefinancialpositionoftheCompany,a'ndtherehasnotoccuredanyMaterialAdverse
change, ott oit ro as disclosed in tne praft R.iir"r.ing Prospectus and/or as will be disclosed or Red

Herring ProsPectus;

3.4s rhe company has complied with the corporate governance requirements of Applicable Law including

those set out in the Listing Regutution, anaihe coripanies Act including with respect to constitution of the

Board of Directors and the committees thereof. 'ihe Directors and key Management Personnel 0f the

Company, including the Key Manatement Personnel stated or to be stated in the Draft Red Herring

prospectus, the Red Herring prospEctus have been and will be appointed in compliance with Applicable

Law;

3.4g The company has obtained written consent or approval where required, for the use of information

procured from third parties or th" publi" domain und in"ludtd or to be included in the Issue Documents

and such information is based on or derived from sources that the company believes to be reliable

and accurate and such infomation hus, b".o, or shall be, accuratelyreproduced.inthelssueDocuments.

The company is not in breach 
"r ""ya.".*"rt 

or obligation with respeit to any third party's confidential

or proprietary information in retation toihe information included or to be included in the Issue Documents;

3.S0TheCompanyhasappointedandundertakestohaveatalltimes,forthedurationofthis
Agreement, a compliance offlcer, in relation to compliance with Applicable Law and who shall also attend

to matters relating to investor complaints;

3.5lNeithertheCompanynoranyofitsAffiliates,theDirectors'Promoters'PromoterGrouporKey
Managerial personnei shall Issue ,ov-in..rrir., whether direct or indirect, in any manner' whether in

cash or kind or services or otherwisJ, io u.,y ptt'oll for making a bid in the lssue' and shall not make

any payment, whether direct or mAir.at, *t.tt.. in the naturJof discounts, commission' allowance or

otherwise, to any person who makes a bid in the Issue or (ii) take or shall take, directly or indirectly' any

action designed, or that may be ..oecl;;i";ause, or result in stabilization or manipulation of the price of

any security of the compary ,o ?.iiii# the sale'or resale of the Equrty s!rge1, including any buy- back

urrurg"*"rit, ro, it. p*.rruse of Equity shares to be issued, offered and sold in the Issue;

u
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3.52 Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red Herring

prospectus, none of the Equity Shares held by the Promoters and the Promoter Group are under any

Encumbrances, including pt"ig" rights, liens, mortgages or charges. Any Encumbrance on Equtty

Shares hetd by the Promoteri stratt only be created in accordance with disclosure in the Issue

Documents and the SEBI ICDR Regulations, All the Equity Shares held by the Promoters which shall be

locked-in upon the completion of the Issue are eligible as of the date of the Draft Red Herring
prospectusjfor cornputaiion of promoters'confribution under Regulation 236 and Regulati on 237 of

ttre iCOR 
-Regulations, 

and shail continue to be eligible for such contribution at the time of filing the

Red Herring-prospecius with the Registrar of Companies and upon the listing and trading of the

Equity Sharei in tire Issue. The Company further agrees and undertakes that: (a) it wili procure

undertakings from the Promoters and members of the Promoter Group that they will not dispose,

sell or transfer such Equity Shares during the period starting from the date of frling the Draft Red Herring
prospectus until the date of Allotment, except as permitted under the SEBI ICDR Regulations and with

prior written intimation to the Manager; $) in accordance with Regulation 274 of the SEBI ICDR

itegulations, any transactions in sJcurities (including the Equlty Shares) by the Promoters and

promoter Group between the date of filing of the Draft Red Herring Prospectus and the date of closure of

the Issue shall te subject to prior intimation to the Manager and shall also be reported to the Manager

immediately after the iompleiion of such transaction and to the Stock Exchanges, no later than 24 hours of

such transactioq and (c) subject to the termination of this Agreement in accordance with Section

lfu(Term and Termina)iid, tn" Promoters will not sell or transfer their Equity Shares folmrlig a part of

the promoter,s contribution during the period starting from the date of filing the Draft Red Herring

Prospectus until the date of Allotment;

Except for the issuance of any Equity Shares pursuant to th9.i-s:-ue, the Company does not intend or

p.optr" to alter its capital structure for six months from the Bidilssue Opening Date, b-y rlay of split or

consolidation of the denomination of Equity Shares or futher Issue of Equity Shares (including issue of

securities convertible into or exchangeabie, directly or indirectly for Equity Shares) whether preferential or

otherwise;

The Company undertakes, and shall cause its Subsidiaries Promoters, Promoter Group, Directors and

Key Manageiial Personnel, to, promptly upon request, unless required by any Governmental Authority

or Stock Excha:rges to be provid.a witiri" 
-a 

specified time, fumish all Physical Documents which may

have been reviewed and inspected by the Manager or the legal counsel appointed in relation to the lssue as

part oftheir due diligence exercise. For the pr$ot" of this clause, "Physical Documents". shall mean all

information, doouments, certificates, reports and any other documents, which has been reviewed

pfyri."ify or digitally, but have not been made availabie to the Manager as part the documents provided

for their records;

The company authorizes the Manager to circulate the Issue Documents (other than the Draft Red

Herring prospectus) to prospectivJ iou.rto.t in compliance with Applicable Law in any relevant

jurisdiction;

The company agrees that it shall pay the Manager immediately,but not later than 2 (two) working

days of receiving an intimation from ihe-, fo. uny .6*p.ntation and/or other amounts required to be paid

by the Manager or liabilities (including appiicaUle tu11 u"i {atutory 
charges, interest or penalty

charged, if any) for delay or failure in Inulocting of ASBA funds by SCSBs or non-performance of

roles by the Registrar to the Issue and/or the scsss as set out in the SEBI circular no' circular no'

(SEBVHO/CFD/DIL2ICIR/P l2}21.l2480lllM) dated March . 16, 2027' circular no'

(SEBi/HO/CFD/DIL1/CIPJPl2o21l47)datedMarch3l,2o2l,circularno.
(SEBI/1{O/CFD/DIL2IaIR/P 12019116) dated June 2, 2O2l and any subsequent circulars that may be

issued by SEBI in this regard (collectively, "SEBI Circulars") and/or any other Applicable Law' The

tvtanagei upon being awari of any of such liabilities will intimate the Company;

The Company undertakes to sign, and cause each of the Directors, the company secretary & compliance

officer and the chief financial o"#rcer of the Company to sign the Draft Red Herring Prospectus to be filed

with the Stock Exchange and Red Hening Prorp"ito, to UJ filea with the Registrar of Companies and

thereafter filed with the stock Exchanges, as applicable. Such signatures will be construed by the Manager

3.53

3.54

3.5s

3.56

;; ;"y Governmental Authority to mean that the Company agrees that:

(.?;#suiffii €M

3.57
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(i)

(ii)

each of the Issue Documents is not misleading and is true, fair and adequate to enable prospective

investors to make a well informed decision, and all opinions and intentions expressed in each of the Issue

Documents are honestly held;

each of the Issue Documents, as of the date on which it has been filed, does not contain any untrue

statement of a material fact or omit to state a material fact necessary il order to make the statements therein,

in the light of the circumstances under which they are made, not misleading; and

the Manager shall be entitled to assume without independent verification that each such signatory has

been duly authorized by the Company to execute such undertakings, documents and statements, and that

the Company is bound by such signatures and authentication.

Neither the Company nor any of its Affiliates, nor any of its or their respective directors, officers,

employees, agenta, representatives, or any persons associated with or acting on any oftheir behalf:

is, or is, directly or indirectly, owned or controlled by or 50% or more owned in the aggregate or is

acting on behalf of, a Restricted Party;

is located, organized or resident in a Sanctioned Country;

has engaged in, is now engaged in, and will engage in, or has any plans to engage in any dealings,

transaciio-ns, connections, or business operations with or for the benefit of any person, or in any

counffy or territory, that at the time of such dealing or transaction is or was a Restricted Party in

violation of Sanctions; or

has received notice of or is aware of or has any reason to believe that it is or may become subject of
any claim, action, suit, proceeding or investigation against it with respect to Sanctions by any Sanctions

Authority.

and the Company and its Affiliates have conducted their businesses in compliance with Sanctions

and have instituted and mai:rtained policies and procedures designed to ensure continued compliance

therewith by the Company and its Affiliates and their respective employees, agents, and representatives.

The Company neither i.ro*, nor has reason to believe that it, or any of its Affiliates is or may become the

subject of Sanctions-related investigations or judicial proceedings'

The Company shall not, and shall not permit or authorize any of its Affiiiates, or any of its or their

respective directors, officers, employees, agents, representatives or any persons acting on any of their

behalf to, directly or indirectly,-usl, lend, make payments of, contribute orotherwise make available,

all or any part of the proceeds of the ffansactions contemplated by this Agreement to any individual or

entity or fund facilities or any activities of business (i) involving or for the benefit of any Restricted

parly or in any counffy or territory that is the subject of Sanctions; (ii) to fund or facilitate any activities of

or business with any person that, itthe time of such funding or facilitation, is subject of Sanctions; or (iii)

in any other -urr", ilrut *ltt cause or result in a violation by any person participating in the lssue in any

.upr.ity whatsoever (whether as underwriter, advisor or otherwise), in each case il any other manner that

would reasonably be expected to result in any Party being in breach of the Sanctions or becoming a

Restricted Party;

Neither the Company nor any of its Affiliates, nor any of its or their respective direclors, officers,

employees, agents oI representatives, or any other persons acting on the Company's or any of its Affiliates'

behalf, is awire of or has taken or will take u.ry u.tio, (i) in furtherance of an Issue, payment, promise to

pay, or authorization or approval of the payment or giving of money, compensation 
-propeffy, 

gifts,

entertainment or anything elr" of value, directly or indirectly, to any "government official" (including

any officer o, .rnpioy." of a government or governmenl-owned or controlled entity or of a public

international organizaiion, o. *! person acting-in an official caqTlty for or on behalf of any of the

foregoing, or ar{r politicai party or party official or candidate for political office) or to any other person, to

*p."p..f, ,fftil official action or inaction or otherwise secure an improper advantage; or (iii) to use
, ----^ --^1^.:^- +^ -^li+i^^l*y n ro, ror any unlawful contribution, gift, entertainment, or other unlawful to political

(iii)

3.s8

(i)

(ii)

(iii)

(iv)

3.59

3.60

u
20



activity; or (iv) in firtherance of making, offering, agreeing, requesting or taking, directly or indirectly, an
act in furtherance of any unlawful bribe or other unlawful beneht, including without limitation, any rebate,
payoff, influence payment, kickback or other unlawful or improper pal,rnent or benefit.

3.61 The operations of the Company and its Affiliates and each person associated with or acting on any of their
behalf are and have been conducted at all times in compliance with all applicable financial recordkeeping
and reporting requirements, the applicable anti-money laundering statutes of all jurisdictions where the
Company and its Affiliates conduct business, the rules and regulations thereunder and any related or similar
rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively,
the "Anti-Money Laundering and Anti-Terrorism Laws"), and no action, suit or proceeding by or
before any coufi or governmental agency, authority or body or any arbitrator involving the Company
or its Affiliates with respect to the Anti-Money Laundering and Anti-Terrorism Laws is pending or, to the
bestknowledge of the Company, threatened. The Company and its Subsidiaries will, prior to the filing of
the Red Herring Prospectus, institute policies and procedures designed to enswe continued compliance
with applicable Anti-Money Laundering and Anti-Tenorism Laws by the Company, its Subsidiaries and
their respective directors, offlcers, employees, agents and representatives. The Company and its Affiliates
and their directors or officers, employees, agents or other person acting on behalf of them: (a) have not taken
and will not take, directly or indirectly, any action that conffavenes or violates any applicable laws of
India; and (b) have not provided and will not provide, directly or indirectly, financial or other services to any
person subject to such laws. The proceeds of the Issue received by it will not, directly or indirectly, be used
for any purpose in violation of any applicable Anti-Money Laundering and Anti-Terrorism Laws;

3.62 If any event shall occrn or condition exist as a result of which it is necessary to amend or supplement
any Issue Document in order to make the statements therein, in the light of the circumstances, not
misleading, or if, in the opinion of the Manager, it is necessary to amend or supplement such Issue

Document to comply with Applicable Law, the Company shall prepare and furnish, at its own expense,

to the Manager upon request, either amendments or supplements to such Issue Document so that the

statements so amended or supplemented will not, in the light of the circumstances when delivered to a

prospective purchaser, be misleading and that such Issue Document, as amended or supplemented, will
comply with Applicable Law;

3.63 That Company undertakes and agrees that it shall make prompt, true and fair disclosure of all material
developments which take place between the date of filing the with the Registrar of Companies and the

date of Allotment, relating to its business and securities, which may have a material effect on the

Company or the Issue, by issuing public notices in all the newspapers in which the pre-issue advertisement

was made;

3.64 A11 the information, reports, statements, declarations, undertakings, clarifications, doc ents and

certifications provided or authenticated by the Company, the Directors, Promoters, Promoter Group,

Group Companies, or any of their respective directors, key managerial personnel, employees or
authorized signatories and their respective agents, advisors and representatives in connection with the

Issue and/ or the Issue Documents shall be updated, authentic, true, fair, correct, reasonable, valid, accurate,

complete, not misleading and without omission of any matter that is likely to mislead, and adequate to

enable prospective investors to make a well informed decision

3.65 Until commencement of trading of the Equity Shares in the Issue on the Stock Exchanges, the Company

agrees and undertakes to, in a timely manner: (i) notifr and update the Manager, provide any requisite

information including documents, back-ups, financial statements and other financial documents to the

Manager, to enable the Manager to verifr the information and statements in the Issue Documents or
those as requested or required by the Manager, immediately notify the SEBI, the Registrar of
Companies, the Stock Exchanges or any other Governmental Authority and public, in accordance with
applicable law" of any: (a) material developments with respect to the business, operations or finances of the

Company Entities; (b) developments with respect to any search, seizure or survey by or before any

Govemmental Authority, any show cause notice or investigation by a regulatory authority or material

pending or threatened litigation or arbiftation, including any inquiry, complaint, in relation to any of the

Company Entities, the Promoters, Dkectors, of the Company, and developments which may result in a
Material Adverse Change, with respect to any search, seizure or survey by or before any Governmental

Authority, any show cause notice or investigation by a regulatory authority or material pending or

threatened litigation or arbiffation, including any hquiry, complaint, in relation to any Company
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Entities, the Promoters, the officers, Directors, of the Company, members of the Promoter Group or Group
Companies; (c) material developments in relation to any other information provided by any of the Company
Entities; (d) developments in relation to the Equity Shares, including any threatened legal proceedings
which may have a bearing on the Issue; (e) queries raised or reports sought, by the SEBI, the Registrar of
Companies, the Stock Exchanges or any other Governmental Authority; (0 developments which would
make any statement in any of the Issue Documents not true, fair and adequate to enable prospective
investors to make a well informed decision with respect to an investment in the proposed Issue; and (g)
developments which would result in any of the Issue Documents containing an unffue statement of a
material fact or omitting to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they are made, not misleading; and (ii) ensure that no information is
left undisclosed by it that, if disclosed, may have an impact on the judgment of the Manager, the SEBI, the
Registrar of Companies, the Stock Exchanges or any other Governmental Authority and/or the
investment decision of any investor with respect to the Issue; and (iii) furnish relevant documents and
back-up, including financial statements and other financial and statistical information, relating to such
matters or as required or requested by the Manager to enable the Manager to review or confirm the
information and statements in the Issue Documents, and shall extend full cooperation in relation to the
foregoing. The Company urdertakes to prepare and fumish to the Manager, at its own expense, any
amendments or supplements that may be required to the Issue Documents in light of any information
provided to the Manager pursuant to this Section 3.65;

3.66 The Company shall furnish to the Manager legal opinions and certificates, including all relevant
advice received by the Company and its other professional advisers, in the form and substance

satisfactory to the Manager, on the date of each of the Issue Documents and Allotment;

3.67 The Company undertakes, and shall cause the Company's Affiliates, their respective directors, employees,
key managerial personnel, representatives, agents, consultants, experts, auditors, advisors, intermediaries
and others to promptly furnish all information, documents, certificates, reports and particulars in relation
to the Issue as may be required under Applicable Law by the Manager or their Affiliates to (i) enable them to
comply with any Applicable Law, including the filing, in a timely manner, of such documents,

certificates, reports and particulars, including any post-Issue documents, certificates (including any due

diligence certificate), reports or other information as may be required by the SEBI, the Stock Exchanges, the

Registrar of Companies and any other Governmental Authority in respect of the Issue; (ii) enable them to
comply with any request or demand from any Governmental Authority prior to or after the date of the
Issue of Equity Shares by the Company pursuant to Issue; or (iii) enable them to prepare, investigate or
defend in any proceedings, action, claim or suit fur relation to the Issue;

3.68 The Company shall keep the Manager promptly informed, until the commencement of trading of Equity
Shares Allotted in the Issue, if it encounters any difficulty due to disruption of communicationsystems
or any other adverse circumstance which is likely to prevent or which has prevented compliance with its
obligations, whether statutory or contractual, in respect of any maffer relating to the Issue, including matters

relating to Allotment, issuance of unblocking instructions to intemediaries ftom ASBA Accounts and

dispatch of refirnd orders and dematerialized credits for the Equity Shares;

3.69 The Company accepts full responsibility for (i) the authenticity, correctness, validity and

reasonableness of the information, reports, statements, declarations, undertakings, clarifications,
documents and certifications provided or authenticated by any of the Company, its Subsidiaries, its

Directors, or their respective Affiliates, Group Companies, ot key managerial personnel, or delivered to
the Manager in connection with the Issue, and (ii) the consequences, if any, of the Company, its
Subsidiaries, its Dfuectors, Group Companies, or their respective Affiliates, or key managerial personnel,

making a misstatement, providing misleading information or withholding or concealing material facts

relating to the respective Equity Shares being offered by it in the Issue and other information provided by
the Company which may have a bearing, directly or indirectly, on the Issue. The Company expressly affirms

that the Manager and its Affiliates can rely on these statements, declarations, undertakings, clarifications,
documents and certifications, and the Manager and its Affrliates shall not be liable in any manxer for the

foregoing;

3.70 The Company has complied and will comply with each of the selling restrictions set forth in the Issue

Documents;
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3'71 In the event that the Company requests the Manager to deliver any documents or information relating to the
Issue, or delivery of any such documents or information is required by Applicable Law to be maie, via
electronic transmissions, the Company acknowledges and agreei that ttie pilvacy or integrity of electionic
transmissions cannot be guaranteed. To the extent that any documents oi information relating to the Issue
are transmitted electronically by the Manager, the Company releases, to the fullest exteni permissible
under Applicable Law, the Manager and their respective Affiliates, and their respective directors, Lmployees,
agents, representatives and advisors, from any loss or liability that may be incurred wtretfrer in
contract, tort or otherwise, in respect of any enor or omission arising from, or in connection with,
electronic communication of any information, or reliance thereon, by it oiits Affiliates or their respective
directors, employees, agents, representatives and advisors, and including ary act or omission of any
service providers, and any unauthorized interception, alteration or fraudutent generation or transmission of
elechonic transmission by any third parties;

3.72 The Company confirms that (a) the ports operated by each of the Company Entities have all the utilities that
they require to perform their operations, and (b) the business and operitions ofthe ports operated by each of
the Company Entities will not be affected on account of any matteis il relation to eiectricity and power;

3.73 The Company confirms that all statements pertaining to the Promoter Trust, including in relation to its
trust deed, as appearing in the Draft Red Herring Prospectus or Red Herring Prospectus, (A) contain and
shall contain information that is and shall be true, fair, correct, complete ind adequate as required under
Applicable Law to enable the investors to make a well-informed decision with respect to an investment in
the Issue; and (B) do not and shall not contain any untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they
are made, not misleading;

3,74 There are no material complaints from present or past empioyees of the Company or whistle blower
complaints involving the Company, the Promoter, the Directors, the Key Managerial personnel and there
are no findings in relation to thereto, which have been received by the Company and the promoter, the
Directors, the Key Managerial Personnel.

3.75 The Company agrees that all representations, warranties, undertakings and covenants in this Agreement or
the Fee Letters relating to or given by the Company: (i) on its behalf has been made by it after due
consideration and inquiry, and (ii) on behalf of its Promoter, Promoter Group, Directors, Group
Companies, and Affiliates, as applicable, have been made by them after due consideration and inquiry and
are based on certifications received from such Promoter, Promoter Group, Directors, and Group
Companies, as applicable. Further, no amendments, supplements, corrections, corigenda or notices to thi
DRHP and RHP shall cure the breach of a representation or warranty made as of the date of the respective
DRI-IP or RHP to which such amendment, supplement, correction, corrigendum or notice was made.

4. DUE DILIGENCE BY THE MANAGER

4.1 The Company shall extend and shall cause the Company Entities, Directors, I(ey Managerial Personnel,
Plomoters, members of the Promoter Group and Group Company, to extend all co-operation and
assistance to the Manager and their representatives and counsel to visit the offices and other facilities of
Company and its Affiliates to (i) inspect their records, including accounting records, taxation records or
review other information or documents, including in relation to legal proceedings; (ii) conduct due diligence
(including to ascertain for themselves the state of affairs of any such entity, including the progress
made in respect of any particular project implementation, status and/or any other facts relevant to the Issue
and review of relevant documents); and (iii) interact on any matter relevant to the Issue with the solicitors,
legal advisors, auditors, consultants and advisors to the lssue, financial institutions, banks, agencies or any
other organization or intermediary, including the Registrar to the Issue, that may be associated with the
Issue in any capacity whatsoever;

4.2 The Company shall, to the extent permissible under the terms of the respective agreements with such
intermediaries, instruct all intermediaries, including the Registrar to the Issue, the Escrow Collection
Bank(s), the Sponsor Bank, the Refund Bank(s), the Public Issue Account Bank(s), advertising agencies,
printers, bankers and brokers to follow the insfluctions of the Manager (where applicable and agreed under
the respective agreements, in consultation with the Company) and shall make best efforts to include a
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provision to that effect in the respective agreements with such intermediaries;



4.3

4.4

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

If in the sole opinion of the Manager, the diligence of the Company's or its Affiliates' records, documents or
other information including for their Directors and Key Managerial Personael in connection with the
Issue requires hiring of services of techlical, legal or other experts or persons, the Company shall promptly
after mutual agreement hire and provide such persons with access to all relevant iecords, documents
and other information of the Company and its Affiliates, and any other relevant entities. The Company
shall instruct all such persons to cooperate and comply with the instructions of the Manager and shail
include a provision to that effect in the respective agreements with such persons, The expenses of such
persons shall be paid directly by the Company in accordance with Section 13; provided that if it is
necessary that the Manager pay such persons, then the Company shall reimburse in full the Manager for
palment of any fees and expenses to such persons.

APPOINTMENT OF INTERMEDIARIES

The Company shall, in consultation with the Manager, appoint relevant intermediaries and other entities
as are mutually acceptable to the Parties, including the Registrar to the Issue, the Escrow Collection Banks,
the Refund Banks, the Public Issue Account Banks, advertising agencies, the monitoring agency, the
credit rating agency, the syndicate members, Sponsor Banks and the printers;

The Parties agree that any intermediary that is appointed shall, if required, be registered with the SEBI
under the applicable SEBI rules, regulations, and guidelines. Whenever required, the Company shall, in
consultation with the Manager, enter into a memorandum of understanding, engagement letter or agreement
with the concerned intermediary associated with the Issue, clearly setting forth their mutual rights,
responsibilities and obligations. A certified true copy of such executed memorandum of understanding,
engagement letter or agreement with any intermediary shall promptly be furnished to the Manager by the
Company;

The Company acknowledges and agrees that the Manager and their Afflliates shall not, directly or indirectly,
be held responsible for any action or omission of any other intermediary appointed in respect of the Issue.
However, the Manager shall co-ordinate, to the extent required by Applicable Law or under any
agreements to which they are parties, the activities of all the intermediaries in order to facilitate the
performance of their respective functions in accordance with their respective terms of engagement. The
Company acknowledges and agrees that such intermediary being an independent entity (and not the
Manager or their Affiliates), shall be fully and solely responsible for the performance of its duties and
obligations;

All costs, charges, fees and expenses that are associated with and incurred in connection with the Issue
shall be borne by the Company in accordance with Section 14;

The Company acknowledges and takes cognizance of the deemed agreement of the Company with the Self
Certified Syndicate Banks for purposes of the ASBA process (as set out under the SEBI ICDR Regulations),
as well as with the Designated Intermediaries for the purposes of collection of Bid cum Application
Forms in the Issue, as set out in the Issue Documents;

The Manager shall be the exclusive Book Running Lead Manager in respect of the Issue. The Company and
shall not, during the term of this Agreement appoint any other Book Running Lead Manager, syndicate
member or advisor in relation to the Issue without the prior consultation with such Manager who are a Parfy to
this Agreement. Nothing contained herein shall be interpreted to prevent the Company from retaining legal
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6.

6.1

counsel or such other advisors as may be required for taxation, accounts, legal matters, employee matters,
due diligence and related matters in connection with the Issue; provided, however, the Manager shall not
be liable in any manner whatsoever for the actions of any advisor (including those appointed pursuant to
their written consent) appointed by the Company.

PUBLICITY FOR THE ISSUE

In connection with the Issue, each of the Company and its Affiiiates, directors, employee and
representatives, agree that they have not and shall not, during the restricted period, as set out in the publicity
memorandum, as updated from time to time, circulated by the legal counsels in relation to the Issue,
engage in any publicity activities that are not permitted under Applicable Law to the extent applicable
to the Issue, in axy jurisdiction, including the SEBI ICDR;

The Company and its Affiliates shall, during the restricted period under Section 6.I above, obtain the
prior written consent of the Manager, which consent shall not be unreasonably withheld or delayed, in
respect of all advertisements, press reieases, publicity material or any other media communications in
connection with the Issue and shall make available to the Manager copies of all such Issue related
material in advance of the proposed date of publication of such publicity material or media communication;

Neither the Company nor any of its Affiliates shall provide any additional or price sensitive information
or make any statement or release any material or other information or any advertisements or any other
form of publicity relating to the Issue, including:

at any corporate, press, brokers' or inyestors' conferences in respect ofthe Issue;

in any iaterviews by the directors, key managerial personnel, or employees or representatives of the
Company or any of their respective Affiliates;

in any documentaries about the Company;

in any periodical reports or press releases; and

to any person, including any research analyst in any manner whatsoever, including at road shows,
presentations and in research or sales reports or at Bidding Centers,

6.2

6.3

(i)

(ii)

(iii)

(iv)

(v)

6.4

which is not disclosed in the Issue Documents, or which does not conform to Applicable Law and the publicity
guidelines provided by the Book Running Lead Manager or the legal counsels appointed in relation to the Issue,
to the extent applicable to the Issue, including the SEBI ICDR Regulations and the instructions given by the Book
Running Lead Manager or the legal counsel appointed in relation to the Issue, from time to time;

The Company accepts full responsibility for the content of any announcement or any information
contained in any document in connection with the Issue which the Company requests the Book
Running Lead Manager to Issue or approve. The Book Running Lead Manager reserve the right to refuse to
Issue or approve any such document or announcement in connection with the Issue and to require the
Company to prevent its distribution or publication if, in the sole view of the Book Running Lead
Manager, such document or announcement is inaccurate or misleadhg in any way or not pemitted
under Applicable Law;

In the event that any advertisement, publicity materiai or any other communication in connection with the
Issue is made by the Company and/or its Affiliates in violation of the restrictions set out in this Section
6, the Manager shall have the right to request the immediate withdrawal, cancellation, denial or clarification
of such advefiisement, publicity material or any other communication by the party that had made such
communication;

Subject to Applicable Law, the Company agrees that the Manager may, at their own expense, place
advertisements in newspapers and other external publications describing their involvement in the Issue

and the services rendered by them and may use the Company's name andlor logos, in this respect alone
with a one-time prior written consent, which shall not be unreasonably withheld. Further, the Manager
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6.7

6.8

shall also be entitled to use the Company's name and logo to put tombstones on its website, publish case
studies on social media websites and also use the same in its credentials book with onetime prior written
consent, which shall not be unreasonably withheld, provided such consent shall not be required for any
information which is already in the public domain.

The Company undertakes that it shall procure and provide all information and ceftifications (including
[om any publicity / pr-es_s / advertising agency) to enable the Manager to furnish any certificate to the
SEBI as required under Schedule IX of the SEBI ICDR Regulations.

The Company shall enter into an agreement with a press/adverlising agency to monitor the news reports, for
the period between the date of filing of the Draft Red Herring Piospectus and the date of closure of the
Issue, appearing in any of the following media:

newspapers where the statutory advertisements are published; and

print and electronic media conholled by a media group where the media group has a private
treaty/shareholders' agreement with the Company or the promoters.

DUTIES OF THE MANAGER AND CERTAIN ACKNOWLEDGEMENTS

The Company agrees and acknowledges that:

the Book Running Lead Manager shall act under this Agreement (as a principal and as an independent
contractor with duties arising out of its engagement pursuant to this Agreement and the Engagement
Letter owed solely to the Company and not in any other capacity, including as a fiduciary, agent or iduiso.
of the Company and/or any of its Affiliates, shareholders, creditors, employees or any othei parry;

the Book Running Lead Manager shall be entitled to rely upon all information furnished to it by the
Company or its affiliates or its subsidiaries or other advisors. While the Book Running Lead Manageishall
conduct the due-diligence as required under the applicable regulations to a praitical and reasonable
extent, the Company shall be obliged and legally responsible to provide accurate and complete information to
the Book Running Lead Manager for the purpose of the Issue. In case any inaccurate or incomplete
information is provided by the Company to the Manager, the Company shall be held accountable and liable.
The Company hereby confirms that it shall be solely responsible for the Issue Documents or other materials
which may be prepared and used in connection with the Issue and that it recognizes and confirms that the
Book Running Lead Manager will not assume responsibility for, the accuacy or completeness of the
information of the Issue Documents or other materials.

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

the duties and responsibilities of the Book Running Lead Manager under this Agreement shall not include
general financial or strategic advice, and in particular shall not include providing services as
receiving bankers or registrars. No tax, legal, regulatory, accounting, technical or specialist advice is
being given by the Book Running Lead Manager;

any purchase and sale of the Equity Shares pursuant to an underwriting agreement, including the
detetmination of the Issue Price, shall be an arm's length commercial ffansaction between the Company
and the Manager, subject to the execution of the Underwriting Agreement;

Neither this Agreement nor the Book Running Lead Manager's performance hereunder nor any previous
or existing relationship between the Company and the Manager or its Affiliates shall be deemed to create
any fiduciary relationship in connection with the Issue. The Company waives to the fullest extent permitted
by Applicable Law any clairns it may have against Manager arising from any alleged breach of fiduciary
duties in connection with the Issue or otherwise:

(i)

(ii)

n

7.1

(i)

(ii)

(iii)

(iv)

(v)

u

(vi)
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(vii) the Company is solely responsible formaking its own judgments in connection with the Issue, irrespectiveof whether the Book Running Lead Manager has advised- or is currently advising the Company on related
or other matters;

(viii) the Book Running Lead Manager shall not be held responsible for any acts of commission or omission of
the Company, or its Affiliates, any intermediarie_s or their respective directors, officers, agents, employees,
consultants, representatives, advisors or other authorized p".ronr;

(ix) Book Running Lead Manager may provide services hereunder through one or more of its Affiliates as
they deem appropriate, provided that the 

-Book 
Running Lead Managir shall be responsible for any such

activities carried out by their respective Affiliates in relaiion to this Isiue, and for its obligations hereunder,
under the Engagement Letter and Other Agreements;

(*) the provision o,f services by the Book Running Lead Manager under this Agreement is subject to the
requirements of any Applicable Law in respect of the Book-Running Lead Minager and their" respective
Affiliates. Manager is authorized by the company to take ariy action wf,ich they consider is
appropriate, necessary or desirable to carry out the seryices under this Agreement or under the
Engagement Letter or to comply with any Applicable Laws in respect of the Islsue, including any codes
of conduct, authorizations, consents or practice, and the Company hireby agrees to ratify and conhrm all
such bonafide actions lawfulty taken;

(xi) Book Running Lead Manager is engaged in a wide range of financial services and businesses (including
asset management, furancing, securities or derivatives trading and brokerage, ilsurance, corporate and
investment banking and research). In the ordinary course of their activities, goot nunning Lead Manager
transactions for their own account or accounts of customers in debt or equity securities of any company tf,at
may be involved in the Issue. Accordingly, there may be situations where parts of Manager *oloitt.it
clients either now have or may in the future have interests, or take actions, that may conflict with the
Company's interests. For example, a Book Running Lead Manager may, in the ordinary course of bushess,
engage in trading in financial products or undertake other investment businesses for iheir or.tn account oron behalf of other clients, including trading in or holding long, short or derivative positions in
securities, loans or other financial products of the Company and its Affiliates or other entities
connected with the Issue' Book Running Lead Manager shall not restrict their activities as a result of this
engagement, and the Book Running Lead Manager may undertake any business activity without further
consultation with, or notification to, the Company. Neither this Agreement nor the receipt by the Book
Running Lead Manager of confidential information or any other mitter shall give rise to^ any fiduciary,
equitable or contractual duties (including any duty of trust or confidence) that would preveni or resfi;;
Book Running Lead Manager from acting on behalf of other customers or for their own accounts or in
any other capacity;

(xii) Book Running Lead Manager, its directors, officers and employees may also at any time invest on a
principal basis or manage funds that invest on a principal basis, in debt or equity securities of any
company that may be involved in the Issue (including of the Company in the Issue), o, i, uny 

"ro.r"y o,
commodity that may be involved in the Issue, or in any related derivative instrument, subject io applicable
Law. Book Running Lead Manager may, at any time, engage, in ordinary course, broking activitiei for any
company that may be involved in the Issue; and

(xiii) the Book Ruming Lead Manager and/or their respective Afhliates may be representing and/or may have
provided financial advisory and financing services for and received compensation from any one or more of
the parties which are or may hereafter become involved in this transaction. The Manager may in the
future seek to provide financial services to and receive compensation from such parties. None of the
relationships described in this Agreement or the services provided by the Manager to the Company or any
other matter shall give rise to any fiduciary, equitable or contractual duties (including any 

-auty 
of

confidence) which would preclude or limit in any way the abilify of the Manager from providing similar
services to other customers, or otherwise acting on behalf of other customers or for their own rispective
accounts. The company acknowledges and agrees that, by reason of law or duties

q,
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27

t
I



to other persons, or the rules of any regulatory authority, the Manager may be prohibited from disclosing
information to the company (or such disclosure may 6e inapproprlate), including information as to the
Manager's possible interests as described in this paragraph anA info.-ation recei'ved pursuant to client
relationships;

(xiv) The company acknowledges and agrees that from time to time, each Book Running Lead Manager,s
group's research depaftment rnay publish research reports or other materials, the substance and/or
timing of which may conflict with the views or advice of tiie members of such Group,s investment banking
department and may have an adverse effect on the interests of the Company in connection with the Issue
or otherwise. Manager's investment banking deparlment is managed separately from its research department
and does not have the ability to prevent such occurrences;

(xv) No stamp, transfet, issuance, documentary, registration, or other taxes or duties and no capital gains,
income, withholding or other taxes are payable by the Manager in comection with (a) the'issue,"sale,
delivery and allotment of the Equity Shares in the Issue, or 1L; the execution and enforcement of the
agreements involving the Issue.

7'2 The obligations. of Book Running Lead Manager in relation to the Issue shall be conditional, inter-alia,
upon the following:

(i) any change in the quantum or tlpe of securities proposed to be offered in the Issue or in the terms and
conditions of the Issue being made only pursuant to prior consultation with the Book Running Lead
Manager;

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

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

(iv) due diligence (including the receipt by the Manager of all necessary reports, documents or papers 1om
the Company) having been completed to the satisfaction of the Manager, including to enable tL. irlunug.,
to fiIe any due diligence certificate with the SEBI (or any other Governmental luthority) and any otiler
cefiificates as are customary in offerings of the kind contemplated herein and the information provided by
the Company being authentic, correct and valid;

(v) terms and conditions of the Issue having been finalized in consultation with and to the satisfaction of the
Book Ruming Lead Manager, including, the Issue Price, and the size of the lssue;

(vi) completion of all regulatory requirements in relation to the Issue (including receipt of all necessary
approvals and authorizations, and compliance with the conditions, if any, specified therein, in a timely
manner) and receipt of and compliance with all consents, approvals and authorizations under applicabll
contracts required in relation to the Issue, compliance with all Applicable Law goverrring the Gue and
disclosures in the Issue Documents, all to the satisfaction of the Book Running LeadManager;

(vii) completion of all documentation for the Issue, including the Issue Documents and the execution of
cefiifications (including certifications and comfort letters ftom the statutory auditors of the Company, in
form and substance satisfactory to the Manager, within the rules of the code of professional ethici oi the
ICAI containing statements and information of the type ordinarily included in accountants' "comfort
lettets" to underwriters with respect to the financial statements and certain filancial information contained
in or incorporated by reference into the Issue Documents, each dated as of the date of (i) the Draft Red
Herring Prospectus, (ii) the Red Hening Prospectus, and (iii) allohnent and transfer of the Equity
Shares pursuant to the lssue; provided that each such letter delivered shall use a "cut-off date" not later ihan
a date three Working days prior to the date of such lefter), undertakings, consents, legal opinions (including
the opinions of counsels to the Company and the Manager, on the date of allotment and/or transfer of the
Equity Shares pursuant to the Issue provided that formats of such opinions shall be in agreed form prior to
filing Red Hening Prospectus) and the Other Agreements, and where necessary, such agreements shall
include provisions such as representations and warranties, conditions as to closing of the Issue, force
majeure, indemnity and contribution, in form and substance satisfactory to the Book Running Lead Manager;

v,
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(viii) the benefit of a clear market to the Manager prior to the Issue, and in connection therewith, theabsence of {Y debt or equity offering or anl, ,ye. 
". 

Jny offering of hybrid securities, other than theIssue, undertaken, or being undertaken subsequ"niio tr," niing of t['" o.u"t n.JH"oirg prospectus, bythe any of the company Entities, without the prior *in.".onr"rt of the Book Running Lead Manager;

(ix) the receipt of approval from the respective internal committees of the Manager which approval may be givenin the sole determination of each such committee; and

(x) the absence of any of the events refe*ed to in Sectio n 15.2 (iv).

7 '3 Book Running LeadJV1anaget hereby,.severally, and not jointly, represents and warrants to the company thatthis Agreement has been duly authorized, executed und a"ilu"."a by it, and is a valid and legaliy bindingobligation of the Manager and enforceable in accordance with its terms;

7 '4 Book Runnins 
.!e1{}!a-nager hereby, severally, and not jointly, represents, warrants and undertakes to thecompany that (i) SEBI has granted it a cert_ifiiate or.egist uiion to'act ,, u'or"r.h*i baok., in accordancewith the Securities 

-and 
Exchange Board of lndia (fuerchant Bankers) Regulations, 1992 (.,MerchantBanker Regulations") and such certificate is varid and in force;

7'5 Book Running Lead Manager acknowledges that the Equity Shares will not be offered or sold outsideIndia.

8. EXCLUSIVITY

The Book Running Lead Manager shall be the exclusive Book Running Lead Manager to the company in respect ofthe Issue- The company shall not, during the term of this Agreement, appoint any other global coordinator, Bookkmning Lead Manager, co-manager, syttdicate member o1. ot-h.. advisor in relation to thJ issue without the priorru'itten consent of the Book Running Lead Manager. Nothing contained herein sha1l be interpreted to prevent thecompany from retaining legal couniel or such other advisoi, u, *uy be required for taxation, accounts, legalmatters, employee matters, due diligence, and related matters in connection witi, tt. Issue. However, the BookRunaing Lead Manager and their respective Affiliates shall not be liable in any manner whatsoever for any acts oromissions of any other advisor appointed by the Company.

9. GROUNDS AND CONSEQUENCES OF BREACH

9'1 In the event of a breach of any of the terms of this Agreement or the Engagement Letter, the non-
defaulting Party. shall, without prejudice to the comp.rrulion payable to it rird-er this Agreement, havethe absolute right to take such action as it may deem fit, inctuoing t.r*inutin! this ,{greerneni and
withdrawing from the Issue or terminating this Agreement with resfiect to suc]idefaultin-g party. The
defaulting Party shall have the right to cure any such breach within a period of 15 (fifteen) calJndar days of
the earlier of:

(i) becoming aware of the breach; and

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

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

9.2 Notwithstanding Section 9.1 above, in the event that the Company or any of its Affiliates fails to comply
with any of the provisions of this Agreement, Manager severally has the right to immediately withdraw
from the Issue either temporarily or permanently, or to suspend or terminite their engagement without
prejudice to the fees or expenses payable to it under this Agreement or the Engagement Letter. The
termination or suspension of this Agreement or the Engagement Letter by on. Murug.r shall not
automatically terminate or suspend this Agreement or the Engagement Lettei with respect to any other
Manager.
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10. GOVERNING LAW

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relatingthereto, shall be govemed by and construed in accordance with the laws of'India and subject to Section11 below' the courts of Mumbai, India shall have sole and exclusive jurisdiction in rnatters arisingout of the arbitration proceedings mentioned herein below.

11. ARBITRATION

r1'1 In the event a dispute, conh'oversy or claim arises out ofor in relation to or in connection with the existence,validity, interpretation, implementation, termination, enforceability, alleged breach or breach of thisAgreement or the Engagement Letter, inciuding any non-contrurtoui disput-.s or claims, (the .,Dispute,,),
the Parties to such Dispute shall attempt, in ihe irst instance, to resoive such Dispute through amicablediscussions among such disputing parties. ln the event thgt such Dispute canaot be resolved throughamicable discussions within a period of 

_fifteen (15) days after the firsi occurrence of the Dispute, theParties (the "Disputing Parties") shall, by notice'in writing to each other, refer the Dispute to bindingarbitration to be conducted in accordance with the provisions of the Arbitration and Conciliation Act, 1996,
as amended, or any statutory re-enactrnent thereof (he .,Arbitration Act,,);

lI'2 Any reference of the Dispute to arbitration under this Agreement shall not affect the performance ofterms, other than the terms related to the matter under arbitration, by the parties under this Agreement and theEngagement Letter;

11.3 The arbitration shall be conducted as follows:

(i) all p-roceedings in any such arbitration shall be conducted, and the arbitral award shall be rendered, in theEnglish language and the seat and place of arbitration sial be Mumbai, India;

(ii) where the arbitration is between one or more of the Manager on one hand and the company on theother hand, the arbitration shall be conducted by a panel oith.". arbihators tor. to ue appointeo uy ttre
Manager, one to be appointed by the Company arrd the third arbitrator to te appointed by the two
arbitrators so appointed);

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

(iv) arbitrators shall use their best efforts to produce a final and binding award within t2 months from the
date the arbitrators enter upon reference, as prescribed under the arbit utio, Act, The Disputing parlies
shali use their best efforts to assist the arbihatori to achieve this objective. Fufther, in the event thaidespite
best efforts by the Disputing Parties, the arbitration award is not passed within such l2-month period,
the Parties agree that such period will automatically stand extended for a fi.1ther period of six months,
without requiring any further consent of any of the parties;

(v) the arbitration award shall be offered as a written statement and shall detail the facts;

(vi) the arbitrators shall have the power to award interest on any sums awarded;

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

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

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

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

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

(xii) subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusive jurisdiction in relationto proceedings, including with respect to grant of interirn and/or appellate reliefs, brought under theArbitration Act; and

(xiii) any reference made to the arbihation tribunal under this Agreement shall not affect the perlormance of theterms, other than-the terms relating to the matter under arbltration, by the parties under this Agreement andthe Engagement Letter.

1l'4 Nothing in this section 11 shall be construed as preventing the Manager from seeking conservatoryor similar interim relief in any court of competentiurisdiction.

12. INDEMNITY

l2'1 The Company shall indemnify, keep indemnified, and hold harmless Manager, its Affiliates, the directors,officers, employees, agents' successors, permitted assigns and representatiies'of the,Manager, Controllingpersons and each person, if any, who controls, , 1}om and against any and all claims, 
-u.iionr, 

lossCdamages, liabilities, costs, interests, penalties, charges, 
"^p.nr.i, 

suits, , 6r proceeainls of whatever naturemade' suffered.or incurred, including any legal or othei fees and 
"*p"orl, incurret in connection withinvestigating, disputing, preparing or defending any actions claims, suiis or pro"..ai"gr whether pendingor threatened (individually, a "Loss" and co[ectively, "Losses";, to which such Indemnified party may

become subject under any Applicable Law or otherwise consequent upon or arising out of or in connectionwith or in relation to (i) the Issue, this Agreement, Engagement Letter or the o*ther Agreements or theactivities contemplatedthereby, or (ii) any breach oialegeo breach of any representation, waftanty,
obligation, declaration, confirmation, covenant or undertahi-ng by the Company, in trri, Agreement, theOther Agreements, the Issue Docunents, or any undertakings, cerlifications, consents, information ordocuments furnished or made available to the Indemnified Party by the Company, its Affiliates, promoters,
Directors, officials, employees, representatives, consultanti, Key irrtanageiial personnel and Group
Companies, and any amendment or supplement thereto, or (iii) any untrue" statement or alleged. untruestatement of a material fact contained in the Issue Documents, any marketing materials,
presentations or written road show materials or in any other information or documents, prepared by or on
behalf ofthe company, its Affiliates, Promoters, Direciors, Key Managerial persomel and Group companies
or any amendment or supplement to the foregoing, or the omission oithe alleged omission to state therein amaterial fact required to be stated or necessary in order to make the statetents therein in light of the
circumstances under wtrich they were made not misleading, or (iv) the transfer or transmission of anyinformationto 

?ny Indemnified Party by the Company, its-erntiates, its Directors, its Key Management
Personnel, smployees, or its Group Companies in vioiation or alleged violation of any Applicable Law
and/or contract or regulation in relation to confldentiality linituoing in relation i; fumishing
information to analysts), or (v) any cofl'espondence (wriiten or otherriise) with the SEBI, the RBI, th;
Registrar of Companies, the Stock Exchanges or any other Governmental Authority in connection withthe Issue or any written information provided by the Company, its Affiiiates, it, Dir".tors, officials,
e-mployees, representatives, agents, consultants, advisors, iis key Management personnel, and its
Group Companies to any Indemnified Party to enable such Indemnified paity to coffespond, on behalfof the Company, with the SEBI, the Registrar of Companies, the Stock Exchanges or any other
Governmental Authority in connection with the Issue. The Company shall reimburse any IrdemoineO rarry
for all expenses (including, without limitation any reasonable legal or other expenses und dirburr"*.ntr; u,
they are incurred by such Indemnif,red Party in connection;ith investigating, disputing, preparing or
defending any such action or claim in relation to the foregoing, whether or not ii-connection witli p.riing
or threatened litigation to which the lndernnified Party miy become subject, in each case, as such expensei
are incmred or paid;

Provided, however, that the Company shall not be required to indemnifu a Manager under (a) Sectionl2.l(i) for any Loss that a court of competent jurisdiction shall determin" by l"uy if u uiroi.rg and final
judgement after exhaustion of all revisional, writ and/ or appellate ,"-.di", tr procedures, to have

l
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resulted solely.from such Manager's gross negligence, willful misconduct or fraud resulting in a breach
of their obligations under this Agreement; anolu) Section 12.l(iii) for any Loss that a court of competentjurisdiction shall determine by way of a binding and final judgement after Lxhaustion of all revisional, writ
and/or appellate remedies and procedures, to have resulted lio1n ary untrue statement or omission oralleged untrue statement or omission made in reliance upon and in confonnity with written
information furnished to the company by such Manager for use inthe Issue Documents, it being understoodand agreed by the Company that (a) the name o1 the Manager, and their respective contact details(telephone number, e-mail ID, website, contact person, inveitoi grievance ro); ana @) the SEBI
registration numbers of the Manager, constitutes such information furnished in writing by the Manager
to the Company;

l2'2 In case any proceeding (including any investigation by any Govemmental Authority) is instituted
involving any person in respect of which indemnity rnay bL sought pursuant to Section 12.1, the
Indemnified Party shall promptly notiry the person againit whom iuch indemnity may be sougtri lttre"rndemnifying Party") in writing, provided that the fiilure to notify the tnOemnirying parry si'all notrelieve such Indemnifying Party from any liability that it -uy huu" under this Secrion 12. The
Indemnifzing Party, at the option and upon .equLst of the lrrdemnified parry, shall retain counsel
satisfactory to the Indemnified Parry to represent the Indemnified Parly and any oth., p.rrors that the
lndemni$ring 

_Party may designate in such proceeding and shall puy ih" fees and disbursements of such
counselrelatedto suchproceeding. Provided thatif the Indemnified Party is awarded costs in relation to
any such proceedings, it shall reimburse the fees and disbursements of such counsel related to such
proceedings to the Indemnifying Party up to the extent of such costs awarded, unless prohibited by
Applicable Law. _In any such proceeding, any Ildemnified Party shall have the right to ietain its own
counsel, but the fees and expenses ofsuch counsel shall be at the expense ofthe Inde-mnified party unless:
(i) the Indemnirying Parry and the Indemnified Party have mutually agreed to the retention of such counsel,(ii) the Indemnifl'ing Party has failed within a reasonable time to retain counsel satisfactory to the
Indemnified Parfy, (iii) the Indemnified Parry has concluded that there may be legal defenses available toit that are different from or in addition to those available to the lndemnifying Iarty, or (iv) the named
parties to any such proceedings (includinq any impleaded parties) include botl the-Ind..nitymg frrry
and the Indemnified Party and representation of both partiei by the same counsel would be inippiopriate
due to actual 

_or 
potential differing interests between them. The Parties acknowledge and agrel^that the

Indemnif,ing Party shall not, in respect of the legal expenses of any lndemnifiei party in connection
with any proceeding or related proceedings in the same jurisdiction, Ue liabte for the fees and expenses of
more than one separate firm (in addition to any local counsel) for all such Indemlified Parties and that all
such fees and expenses shall be reimbursed as they are incurred. In the case of any such separate firm,
such firm shall be designated in writing by the Manager. The Indemnifliing party shall not b; rable for
any settlement of any proceeding effected without its written consent, butlf settled with such consent orif there be a final and binding judgment for the plaintiff by a court of competent jurisdiction, the
Indemnit'ing Party shall indemnify the Indemnified Party from and against any loss or tiaUitity by reason
of such settlement or judgment. Notwithstanding the foregoing, if at iny time an lndemnified parry shall
have requested an Indemni$ring Party to reimburse the lndemnified party for fees and expenses of
counsel as contemplated earlier in this Section 12.2, the Indemnifying party shall be liable for any
settlement of any proceeding efflected without its written consent if (af such settlement is entered intL
more than 30 (thirty) days after receipt by such Indemnifying Party of the aforesaid request and (b)
such Indemnifying Parry shall not have reimbursed the Indemnified Parry in accordaxce with such
request prior to the date of such settlement. No lndemniSiing party shall, without the prior r+ritten
consent of the Indemnified Parfy, which consent shall not be unreasonably withheld, effect any settlement
of any pending or threatened proceeding in respect of which any lndemnified party is or could have
been a parly and indemnity could have been sought hereunder by such Indemnified parfy, unless such
settlement includes an unconditional release (present and/or future) of such Indemnified Farry from all
liability or claims that are the subject matter of such proceeding and does not include a statement as to an
adrnission of fault, culpability or failure to act,by or on behalf of the Indemnified Party. It is hereby clarified
that this clause shall not have a bearing on any action that the Company may take in relation to a
proceeding/litigation arising out of its ordinary course of business provided however that such action is not
related to the Issue or prejudicial to the interests of the Indemnified Parties;

12.3 To the extent the indemnification provided for in this Section 12 is unavailable to an Indemnified party, or
is held unenforceable by any court of competent jurisdiction is insufficient in respect ofany Loss refined
to therein, then each lndemnirying Party under this Section 12, in lieu of indemniffing such Indemnified
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Parfy, shall contribute to the amount paid or payable by such tndemnified party as a result of suchLosses (as applicable) (i) in such proportion u, i, upp.op.iut" to reflect the relative fienefits received by thecompany on the one hand and thi Manages on th; oit.r t uro from the Issue or (ii) if the allocationprovided by section l2'2(i) above is not permitted. by Appliclll9 Law, in such proportio. as is appropriateto reflect not only the relative benefits reiered to io s..ii* 12.2(i) abovebut also the relative fault of thecompany on the one hand and of the Manager on tt. oin.. hand in connection with the statements oromissions that resulted in such losses, clainis, damages or liabilities, as well as any other relevantequitable considerations. The relative benefiis ."""I*a by the company on the one hand and theManager on the other hand in connection with the Issue shall be deemed io be in the saure respectiveproportions as the net proceeds fiom the Issue (before deducting trrrr" 
""p"nr". tut after deductingManager's fees and commissions) receivable by the co-pu"y and the total fees (excluding expenses andtaxes) received by the Manager, bear to the gross pro.eeos oithe Issue. The relative'iault of the company onthe one hand and of the Manager on the other hand shall be determined by reference to, u-oog other things,whether the untrue or alleged untrue statement of a material fact or disclosure or the omission or allegedomission to state a material fact or disclosure relates to_ information supplied by the company, or itsAffiliates, or their respective directors (if applicable;, officials, employees, representatives, advisors,consultants or agents, as applicable, or by tire Murug.., and the parties' ieluiiv" iltent, t<nowtedge, access toinformation and opportunity to correct or prevent such statement or omission. The Manager,s obligationsto contribute pursuant to this Section r2.3 are several and not joint;

t2'4 The Parties acknowledge and agree that it would not be just or equitable if contribution pursuant to theSection 12'3 above were determinedby pro rata allocatio, 1.rm ifihe Manager were treated as one entityfor such purpose) or by any other method of allocation that does not ti<e account of the equitableconsiderations referred to in Section 12:1:Jh. amount paid or payable by an Indemnified party as a result ofthe losses, claims, damages and liabilities refered io in Section l2.l shall be deemed to include,subject to the limitations set forth above, any reasonable legal or other expenses incuryed by suchIndemnified Party in connection .with investigating or oerenamg any 'such action or claim.Notwithstanding the provisions of this section tzlnon"e of the Manager shall be required to contributeany amount in excess of the fees (excluding expenses and taxes) received by each Manager pursuant tothis Agreement and/or the Engagement Letter, and the obligations of the Manager to contribute anysuch amounts shall be several. No person guilty of fraudulent mirr.p..r.ntuiioi shall be entitled tocontribution from any person who was not guilty of such fraudulent misrepresentation;

12'5 The remedies provided for in this Section 12 are notexclusive and shall not lirnit any rights or remedies thatmay otherwise be available to any Indernnified Party at law or in equity and/or oiherwise;

12'6 The indemnity and contribution provisions contained in this Section 12 and,the representations, warranties,
covenants and other statements of the Company contained in this Agree-ent shull .onain operative and infull force and effbct regardless of any (i) iermination of this Agreiment or the Engagement Letter, (ii)
investigation made by or on behalf of_any Indemnified Party or by or on behalf of*th-e Compuny o,. ii,officers or Directors or any person Controlling the Company, oi liii; acceptance of and pa;,ment for anyEquity Shares;

12'7 Notwithstanding anything stated in this Agreement, the maximum aggregate liability under any circumstance
of Manager (whether under contract, tort, law or otherwise) shall noiexceed the fees (excluding expenses and
taxes) actually received (exctuding any pass through) by such Manager for the portion of services rendered
by it under this Agreement and the Engagement Letter.

13. FEESANDEXPENSES

13'1 Subject to the provisions of Section 13.2 below, the company shall pay the fees and expenses of the
Manager as specified in the Engagement Letter. All costs, fees'and.*p.rr., with respect to the lssue shall be
borne by the Company;

13.2 Inthe event of withdrawal of the Issue orthe Issue is not successfirl or consummated, all costs and expenses
with respect to the lssue shall be borne by the Company in a manner set out in the Engagement Letter. In
such an event, the Manager and legal counsel stritt Ue entitled to receive fees and-reirnbursement for
expenses which may have accrued to it up to the date of such postponement, withdrawal or abandonment
as set out in their respective Engagement Letters and will not be liable to refund the monies already
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received by them. All amounts due to the Manager and the Syndicate Members or thejr Affiliates underthis Agreement or the Engagement Letter shall le payabie directly liom the public Issue Account aftertransfer of funds from the Escrow Accounts and the ASBA Accounts to the public Issue Account andimmediately on receipt of final listing and trading approvals &om the Stock Exchange and jn accordancewith the instructions offered under cash escrow un-d rpirro. bank agreement entereJ into among, inter alia,the Company and the Manager;

13'3 The company shall pay the fees, commission and expenses of the Book Running Lead Manager as set out in,and in accordance 
-with, 

the Engagement Letter. Notwithstanding anything to the contrary in this Section13, the terms in relalion to the payment 
_of 

fees and expenses to ttre-goof, Running Lead Manager in theEngagement Letter shall prevail over this Section l3;

l3'4 The company shall enswe that all fees and expenses relating to the Issue, including roadshow expenses,underwriting commissions, procurement commissions, if any, and brokerage due to the underwriters andsub-brokers o,. tt9.I brokers, fees payable to the Manager, Self-certiflei Syndicate Banks, syndicate
members, legal 

-advisors 
and any other agreed fees and iommissions payable in relation to the Issue shall

be paid within the time prescribed under the agreements to be entered into with such persons and as setforth in Section 14, in accordance with Applicable taw;

13'5 Except as otherwise agreed and specified in the Engagement Letter and this Agreement, ail amounts
payable to the Manager in accordance with the teruns or tn" Engagement Letter- and the procurement
brokerages and commissions payable to members of the Syndicate ii tirms of Syndicate Agreement, shall
be paid in accordance with the terms and cond.itions mentioned therein and the applicable Law.

14. CONF'IDENTIALITY

l4'1 Manager severally, and not jointly, undertakes to the Company that all confidential information (including
information with respect to the company) disclosed to the Minager by the company furnished before or
after the date hereof, for the purpose of the Issue shall be kept Confidential, from the date hereofuntil (a)
six months from the date of termination of this Agreement; or (b) 12 months from the date of flrnal
observations received from SEBI, whichever is earlier, provided that the foregoing confidentiality obligation
shall not apply to:

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

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

(iiD any information, to the extent that such information was or becomes publicly available other than by reason
of disclosure by a Manager in violation of this Agreement, or was or becomes available to a Manager orits Affiliates, respective employees, research analysts, advisors, legal counsel, independent auditois and
other experts or agents from a source which is or was not known by Managir or its Affiliates,
respective employees, research analysts, advisors, legal counsel, independeni auditori and other experts oi
agents to be subject to a confldentiality obligation to the Company or itr Affiliut.r;

(iv) any disclosure to a Manager, its Affiiiates and their respective employees, research analysts, advisors,
legal counsel, insurers, independent auditors, third parly service proviiers and other experts or agents,
for and in connection with the Issue and who shall be informed of their similar confidentiality obligattns;

(v) any information made public or disclosed to any third parry with the prior consent of the Company;

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

(vii) any information which is required to be disclosed in the Issue Documents or in connection with the
Issue, including at investor presentations and in advertisements pertaining to the Issue; or

(viii) any disclosure that Manager in its sole discretion deems appropriate to investigate, dispute, prepare,
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defend or protect in any threatened, potential or actual claim, action, suit, proceeding or investigation orinqully arising from or otherwise involving the Issue, to which the Manager or its Affiliates become party
or are otherwise involved. provided that, to the extent such disclosure relates to confidential informationof the Company, the Manager shall, to the extent reasonably practicable and legally permissible, provide
advance notice to the company (unless.prevented by applicabie Law or by ;ry e;;.rnmental Authority),
and with sufficient details so as to.nable the Company'to obtain upp.op.iut.'ini,r*tiu. or other relief toprevent such disclosure and the Manager shall reasonabiy cooperate *ltt uny action that the Company mayreasonably request, to maintain the confidentiality of such-information, if legailjpermissible.

l4'2 Manager determines in its sole discretion that it has been requested pursuant to, or is required byApplicable Law or any Govemmentat. Authority or any other person that has or claims jurisdiction over
such Manager's or its Affiliates' activities to diiclose uny .onfidential information or other information
concerning the company or the Issue, such Manager or Affitiate shall to the extent legally permissible
and as may be reasonably practicable provide advance notice to the Company with sufficient details so asto enable the Company to obtain appropriate injunctive or other reliefto pievent such disclosure, and eachof the Manager shall cooperate with any iction that the Company may request, to maintain theconfidentiality of such information, if legally permissible; provided that, to ihe extent such disclosure is
being shared by the Manager with the Governmental Authority pursuant to any inspection or queries then
the Manager will not be required to provide advance notice to tie company; '

l4'3 The term o'eonfidential information" shall not include any information that is stated in the Issue
Documents and 

_related offering documentation or whici may have been filed with relevant
Governmental Authorities (excluding any infonnal filings or filings with the SEBI or another Governmental
Authority where the SEBI or such other Governmental Authority agrees that the documents are to be treated
in a confidential manner), or any information which, in the sole ,i"i, of tn" Manager, is necessary in order to
make the statements therein not misleading;

l4'4 Any advice or opinions provided by the Manager or its Affiliates to the company or its respective
Affiliates or directors under or pursuant to the Issue and the terms specified under th. brgug.r.ni L.u..
shall not be disclosed or referred to publicly or to any third party without the prior written consent of the
respective Manager, which shall not be unreasonably withheid, except where such information is required
to be disclosed under Applicable Law or by any Governmental Authority or court ; provided that if such
information is required to be so disclosed, the Company shall if legally permissible piovide the respective
Manager with prior notice of such requirement and such disclosures, with sufficient details so as to enable
the Manager to obtain appropriate injunctive or other relief to prevent such disclosure, and the Company
shall cooperate at its own expense with any action that the Minager may reasonably request, to maintain
the confidentiality of such advice or opinions;

14.5 Subject to Sections 14.3 and' 14.4, the Company shall keep confidential the terms specified under the
Engagement Letter and this Agreement and agree that no public announcement or communication relating
to the subject matter of this Agreement or the Engagement Lefter shall be offered or dispatched without thE
prior written consent of the Manager, except as required. under Applicable Law or by any Governmental
Authority or court; provided that (i) if surh information is required to be so disclosed, the-company shall,
if legally permissible, provide the respective Maxager with reaionable prior notice of such requirement and
such disclosures, with sufficient details so as to enable the Manager to obtain appropriate injunctive or
other relief to prevent such disclosure, and the Company shall cooperate at its o*, 

"rp"nr. 
with any action

that the Manager may reasonably request, to maintain the confidentiality of such dtcuments;

14.6 The Manager may not, without their respective prior wriften consent, be quoted or referred to in any
document, release or communication prepared, issued or transmitted by the Company (including any
Affiliates or any directors, officers, agents, representatives and employees thereofl, except ur..[r.ir.i
under Applicable Law; provided that if such quotation or reference is required to be so disclosed, the
Company shall,- if tegalty permissible, provide the respective Manager with reasonable prior notice of such
requirement and such disclosures, with sufficient details so as to enable the Manager to obtain appropriate
injunctive or other relief to prevent such disclosure, and the Company shall coopeiate at their o*, 

"*p"rr"with any action that the Manager may request, to maintain the confidentiality of such d.ocuments;

14.7 The Manager shall be entitied to retain arl information furnished
Affiliates, directors, employees, agents, representatives, or legal

by the Company and its respective
or other advisors, any intermediary
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appointed by the company and the notes, workings, analyses, studies, compilations and interpretations
thereof in connection with the Issue as required urioer apptlcable Law, ana to rely upon such information
and disclose such infomation in connection with any'iefenses available to the Manager or their
respective Affiliates under Applicable Law, including iny due diligence defense. The Maniger shall beentitled to retain copies of such computer records uoa fitlr containing any information which have been
created pursuant to its automatic electronic archiving and back-up pri..du..r. ali ru.t, coruespondence,
records, work.products and other papers supplied o, pr"pur.d by the Manager or their respective
Affiliates in relation to this engagement held on dlsk or in any other meaia linctudin[ financial models) shall
be the sole property of the Manager;

14'8 The Company represents and warrants to the Manager and their respective Affiliates that the information
provided by them respectively is in their or their respective Affiliates', lawful possession and is not in
breach under any Applicable Law or any agreement or obligation wiitr ,.rpr.t to any third parfy,s
confidential or proprietary information.

15. TERM AND TERMINATTON

15'1 This Agreement and the Manager's engagement shall unless terminated earlier pursuant to the ter.nrs of the
Engagement Letter or this Agreement, continue until earlier of (i) comptetion of the Issue and the
commencement of trading of the Equity Shares on the Stock Exchanges, or (ii) such other date as may be
agreed between the Parties. Notwithstanding anything contained in tnls Section 15, this Agreement ihall
automatically terminate (i) upon termination of the Underwriting Agreement, if executed or the
Engagement Letter, or (ii) if the Issue is not opened or before completion ofl2 months from the date of the
receipt of In-Principle Approval from National Stock Exchange of rnaiu In the event this Agreement is
terminated before the commencement of trading of the Equity Shares on the Stock Exchanges,-pursuant to
the Issue, the Parties agree that the Draft Red Huring Prospectus or the Red Herring prospecfus, as the case
may be, will be withdrawn from the SEBI as soon as practicable after such termina:tion;

15.2 Notwithstanding Section 15.1 above, after the execution and delivery of this Agreement and prior to
Allotment, Manager may, at its soie discretion, unilaterally terminate tLir Ag.."-""nt in respect oi itself,
pursuant to a prior written notice given by such Manager to the company:

(i) if any of the representations, warranties, covenants, underlakings, declarations or statements made by
the Company, its Directors in the Issue Documents, advertisements, publicity materials or any other
media communication in relation to the Issue, or in this Agreement or thi Engagement Leiter, or
otherwise in relation to the Issue is determined by Manager to be untrue or misleading eithir affirmatively or
by omission;

(iD if there is any non-compliance or breach by any of the Company, its Directors or company Entities, of
Applicable Law in connection with the Issue or its obligations, representations, warranties, iovenants' or
undertakings under this Agreement or the Engagement Letter;

(iii) if the Issue is withdrawn or abandoned for any reason prior to the date of the filing of the Red Herring
Prospectus with RoC; or

(iv) in the event that:

(a) trading on the National Stock Exchange of India Limited has been suspended or materially limited or
minimum or maximum prices for trading have been fixed, or maximum ranges have been iequired, by
any of these exchanges or a material disruption has occurred in commercial banking, securities tittl.*erri,
payment or clearance services in the city ofMumbai;

(b) a general banking moratorium shall have been declared by Indian authorities;

(c) there shall have occurred a material adverse change in the financial markets in India, any adverse change
arising out of any outbreak of hostilities or terrorism or escalation thereof or any calamlty, any materLl
escalation in the severity of the ongoing COVID-I9 pandemic or any new epidemic or pandemic (man-
made or natural)crisis or any other change or development involving a prospective change in Indian, or
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other financial or economic conditions (including the imposition of or a change in currency exchangecontrols or a change in currency exchange ra:tes) in *.t .ur. the effect or irnicn event, singularly ortogether with any other such event, is such ai to make it, in the sore judgment of the Manager impracticableor inadvisable to proceed with the Issue, sale, transfer, delivery or listing of the Equity Shares on the termsand in the mamer contemplated in the Issue Documents;

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

(e) there shall have occurred any regulatory change, or any development-involving a prospective regulatorychange (including a change in the regulatoryinvironrnent in which the company as a whole operate ora change in the regulations and guidelines governing the terms of the Issue) or any order or directivefrom the SEBI, the Registrar ofbompanier, tr,. stJ.t Exchalges or any other Indian GovernmentalAuthority, that, in the sole judgment of the Manager, is mJerial ind adverse and makes it impracticable orinadvisable to proceed with the Issue, sale, transfei uitot*.nt, delivery or listing of the Equity Shares onthe terms and in the manner contemprated in the Issue Documents;

(0 the commencement. by any regulatory^ or statutory body or Governmental Authority or organization ofany action or investigation against the 
'company 

o. any orits Directors or the promoters or an announcementor public statement by ]oy regulatory or statutory body or Governmental Authority or organization that itintends to take such action or investigation that, in ttre sote;udgment of the Man-ag.'. i, ,,,ut..iut and adverseand makes it impracticable or inadviiable to pioceed with"the Issue, sale, transier, allotment, delivery orIisting ofthe Equity shares on the terms and in the mailler contemplated in the Issue Documents.

15'3 Notwithstanding anything to the contrary contained in this Agreement, if, in the sole opinion of anyManager, any of the conditions set out in 
-section 

7 .2 is not satisfred, such Manager shall have the right, inaddition to the rights available under this Section i5, to immediately terminate this Agreement with respectto itself by giving written notice to the company and the other Manager;

l5'4 Notwithstanding anything to the contrary contained in this- Agreement, the company or any Manager(with respect to itself) may terminate tiis Agreement with 
_or without cause upon giving 30 (thirry)

days' prior written notice at any time prior to thi execution of the Underwriting Agreement. Following theexecution of the underwriting Agreement, the Issue may be withdrawn andior"the"services of the Managerterminated only in accordance with the terms of the Underwriting Agreement;

15'5 subject to Section 9.2,the termination of this Agreement shall not affect eachManager,s right to receiveany fees which may have accrued to it prior io the date of tennination and reimbursement for out-of-
gocket and other Issue related expenses incurred by it prior to such termination each as set out in ther.ngagement Letter;

15'6 The termination of this Agreement in respect of one Manager shall not mean that this Agreement isautomatically terminated in respect of any other Manager and this Agreement and the Engagement Letter
shall continue to be operational between the Company uid trrr survivin! Manager. pu.tt 

"r, 
il such an event,

the roles and responsibilities of the exiting Manager rt utt u" caried ouiur ug.;.J uy-in. ,u.uiuing Manager;

l5'7 Upon termination of this Agreement in accordance with this Section 15, the parties shall (except for anyliability arising before or in relation to such termination and except as otherwise provided herein or in
the Engagement Letter) be released and discharged fiom their respective obligations under or pursuant tothis Agreement. Hgwever, the provisions of Sections i louqritiirs and lnterpretation), 10(Governing Law), 71 (Arbitration), 1? (Indemnity), 13 (Fees and Expenses), 14 (confidentiality), 15(Term and Termination), 16 (severability), 17 (Binding Effect, Entire Uiaerstaiaingl, 1g (Miscellaneous)
and this section 16.7 shall survive any termination of this Agreement.

16. SEVERABILITY

If any provision^or any portion of a provision of this Agreenrent or the Engagement Letter is or becomesinvalid or unenforceable, such invalidity or unenforceu6llity rt utt not invalidate or render unenforceable
this Agreement or the Engagement Letter, but rather shall be construed as if not containing the particular
invalid or unenforceable provision or portion thereof, and the rights and obligations of the parties shall be
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construed and.enforced accordingly. The Parties shall use their best efforts to negotiate and implement a
substitute provision which is valid and enforceable and which as nearly as possible [rovides t]re parties with
the benefits ofthe invalid or unenforceable provision.

17. BINDING EFFECT, ENTIRE UNDERSTANDING

17 'l The terms and conditions of this Agreement shall be binding on and inure to the benefit of the parties
hereto. Except for terms of the Engagement Letter, the terms and conditions in this Agreement
supersede and replace any and all prior contracts, understandings or arangements, whether oral or
written, between any of the Parties hereto and relating to the subject matteihereof and as of the date
hereof constitute the entire understanding of the Parties with respect to the Issue. In the event of any
inconsistency or dispute between the terms of this Agreement and ihe Ergrge-ent Letter, the terms ofthis Agreement_ shall prevail, provided that ihe Engagement Lettei shall prevail over this
Agreement solely where such inconsistency or dispute i"tater to the fees or expenr"s payable to the
Manager for the Issue or any taxes payable with respect thereto;

17 '2 From the date of this Agreement until the commencement of trading in the Equrty Shares, the Company
shall not enter into any initiatives, agreements, commitments or understandingi lwirettrer legally Uinaing
or not) with any person which may directly or indirectly affect or be relevant in connection *itf,-tt. trrul
or this Agreement without the prior consent of the Manager. The Company confirms that until the listing
of the Equity Shares, none of the Company, any of its Affiliates or dfoeciors have or will enter into an!
contractual arrangement, commitment or understanding relating to the Issue, sale, distribution or
delivery of Equity Shares without prior consultation with, and the prior written consent of the Manager.

18. MISCELLANEOUS

18.1 No modification, alteration or amendment of this Agreement or of any of its terms or provisions shall be
valid or legally binding on the Parties u:rless made in writing and duly executed by or on behalf of all the
Parties hereto;

18.2 Except as provided in this Section 18.2, the Company shall not assign or delegate any of theirrights or
obligations hereunder without the prior written consent of the Manager. ThJ Manager may ass-ign its
rights under this Agreement to an Affiliate without the consent of the oiher Parties, Ni faiture or 

"delay

by any of the Parties in exercising any right or remedy provided by the Applicable Law under or
pursuant to this Agreement shall impair such right or remedy or operate or be construed as a waiver or
variation of it or preclude its exercise at any subsequent time and no single or partial exercise ofany such
right or remedy shall preclude any other or firther exercise of it or thi exeicise of any other right or
remedy;

18.3 This Agreement may be executed in counterparts, each of which when so executed and delivered
shall be deemed to be an original, but all such counterparts shall constitute one and the same instrument;

18.4 This Agreement may be executed by delivery of a PDF format copy of an executed signature page with
the same force and efflect as the delivery of an originally executed iignature page. In thJevent an/of the
Parties delivers PDF format of a signature page to this Agreement, suctr Rarty shail 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 f.ilrre to deliver any
such originally executed signature page shall not affect the validity ofthe signatwe page delivered by in
PDF format;

18.5 All notices offered under this Agreement shall be in writing (which shall include e-mail) and shall be
deemed validly delivered if sent by registered post or recorded delivery to or left at the addresses as
specified below or sent to the e-mail address of the Parties respectively or such other addresses as each
Pafty may notifli in writing to the other
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il,Y#),T: #rfiIlgX;Jlil*t'jffi,?'jj]"' been executed bv the parties or their duly aurhorized

SIGNED for and on behalf of
GOVINDAH NUTRITION LIMITED

#
De-signation : Managing Director
DIN: 03544058

Witness;

1.

":::; ]SJ,Xt:# cr\r-cn r$."rno, . h\J Qnole' 
-ro'\.o"e ('ne )

z

Name: Ap,f S tno^rr^--
Address: Lr\o N $,r&^-*_ttouot_ .fi"Ady_ ( f"_P)



IN wrrNEss WHEREoF, this Agreement has been executed by the parties or their duly authorized

SIGNED for and on behalf of
CORPWIS ADWSORS PRTVATE LIMTTED

\
V-a*).L

Director
IlIl\:06427863

Witress:

1.

Name:

Address:

lo"uU'*l C..afA

n- Irr, Go-,c, 9\"q De,,r\s^ {/ I B;'e' [t-")' I't '"-^'bc., - tz

qt'=-' .

Name: @Ur,is ar_lC TY.^ro^.7

7

Address: lnA)rc^ ,^^g aq t RL,rraltilgra^ no.t-r wagtc <9k1*t tr-o;-( 'too6ot"

@JS\/-\i/ \ /-\

-'(tvemn'd )ZwName: Mr. Ni/kunj Kanodia



ANNEXURE A

Statement of Responsibilities of the Manager

The following table sets forth the various activities of the Book Running Lead Manager for the Issue:

1 Capital structuring, positioning ,
operations/management, legal etc. Drafting and design oi this Draft Red Hening prospectus, Red Hening
PPT$, abridged prospectus and application form-. The BRLMs shall ensuie compliance with the
SEBI ICDR Regulations- and stipulated requirements and completion of prescribed formalities with:he Stock Exchanges, RoC and SEBI and RoC filings and follow up and coordination till final
rpproval from all regulatory authorities.

2, rr4[rIrB approvar or srarutory a(tvertrsements

Drafting and approvat of all public
lbove including corporate advertising, brochure, etc. and filing of media compliance report.

4. Appointment of intermediaries - Banke
Monitoring- Agency, Sponsor Banks, printers to the Issue and other intermediaries incliding co-
:rdination for agreements to be entered into with such intermediaries.

5, ?reparation of road show marketing presentation

6. lreparation of frequently asked questioni

7. Domestic institutional marketing of the Issue,
r Institutionalmarketingstrategy;
o Finalizing the list and division of domestic investors for one-to-one meetings; ando Finalizing domestic road show and investor meeting schedule

8. Retail marketing of the Issue, which *. Finalizing media, marketing, public relations strategy and publicity,
' Budget including list of frequently asked questions at retail road shows. Finalizing collection centres. Finalizing application form. Finalizing centres for holding conferences for brokers etc.. Follow - up on distribution of publicity; and
' Issue material including form, Red Herring Prospectus and deciding on the quantum of the Issue

material,
9. \on-Institutional marketing of the Issue, which wltlcover, inter aia, Finalizing media, marketing and public relations strategy; and

' Formulating strategies for marketing to Non - Institutional Investors.

10. Managing the book andfinalization ofpricing rn con@

11 ]oordinationwithStockExchangesforsoftware,bidd
;ecurirv deposit etc.

K-jO's/ \.
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12. bidding activities include management of escrow accounts, coordinate non-institutional
tion, coordination with registrar, SCSBs and Bank to the Issue, intimation of allocation and

of refund to bidders, etc.

arrangements, as applicable.

ssue activities, which shall involve essential follow-up steps including allocation, follow-up
Bankers to the lssue and_ SCSBs to get quick estlmatis of coltection and advising our

about the closure of the lssue, based on cot.rect figures, finalization of the baJs of
or weeding out of multiple applications, listing of instruments, dispatch of certificates orI credit and refunds and coordination with various agencies connected with the post-Issue

y lY:l ll lesistrar 
to the 

.Issue, 
Bankers to the Issui, SCSBs including r.rpooribility fo.

"ordination with SEBI and Stock Exchanges forrefund of loZ security deposit and submission
all post Issue reports including the initial and final post Issue reportto SEBI.
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ANNEXURE B

As on the date of the Draft Red Herring Prospectus, the Company does not have any Subsidiaries.
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ANNEXURE C

frffJfd;nof 
the Draft Red Herring Prospectus, the company does not have anyMateriat Subsidiaries as per rhe


