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SSUE AGREEMENT FOR THE INITIAL PU

FOODS LIMITED
THIS ISSUE AGREEMENT (“Agreement”) 1S MADE AT MUM BAl ON AUGUST 08, 2025 BETWEEN:

M R Maniveni Foods Limited, a company incorporated under the Companies Act 1956 and having its registered
office situated at SNo.220/3A-3B, Madhavaram-Redhills High Road (Near Vadaperumbakkam), Madhavaram,
Chennai, Tamil Nadu, India, 600060, India (hercinafter referred 10 as “The Company™ or “Issuer”), which
expression shall, unless it be repugnant to the context o meaning thereof, be deemed to mean and include its

successors and permitted assigns) of FIRST PART;
AND

CapitalSquare Advisors Private Limited, o company incorparated under the Companies Act, 1936 and having its
Registered Office situated at 208 Aarpee Centre, MIDC Road No. 11 CTS - 70, Andheri (East), Mumbai 400 093,
Maharashtra, India, (hereinafier referred to as the Book Running Lead Manager (“BRLM" / “CapitalSquare
Advisors™) which expression shall, unless it be repugnant to the context or meaning therenf, be deemed to mean and
include its successors and permitted assigns, of the SECOND PART;

In this Agreement ( The Company and the Book Running Lead Manager are hervinafter collectively referred to s the
“Parties” and individually as “Party™).

WHEREAS

A, ‘The Compuny propases 1o issue the Company’s Equity Sharcs having face value of Rs 10/- ::us:h (“Equity
Shares™) through an initial public offering of up to 65,00,000 {sixty five lakhs anly) Fquity Shares for cash
(“Issue™) in sccordance with the Companies Act, 2013, the Securities and Exchange Board of ind:ﬁu [T&:Eiuc of
Cupilal and Disclosure Requirements) Regulations, 2018, as amendei (the “SEBI ICDR Regulations ), and
other applicable Laws, and at such price as may be determined through the Book Building Process (“Bquk
Building Process™) as prescribed under the SEBI ICDR Regulations in consultation with the Book Running

Lend Manager (the ¥lssue Price”™).

B. The Company has upproached CapitalSquare Advisors Private Limited to act as book running lead manager
for the Issue and the CapitalSquare Advisors Private Limited has acccpted the engagement, pursuant to the
engagement letter dated August 09,2024 (“Engagement Letter”) subject to the terms and conditions set forth
therein and subject to entering into this Agreement. The fees and expenses payahle to the Book Running Lead
Manager for managing the Issue will be governed by the terms of the Engagement Letter.

C.  Pursuunt to the SEBI (Issue of Capital and Disclosure Requirements) Regulotions, 2018 (“"SEBI ICDR
Regulations™), the Book Running Lead Manager is required 1o enter into this Agreement with the Company
and nccordingly, the Partics desire to enler into this Agreement to record certain lerms and conditions with

respect 10 the lssue.

NOW, THEREFORE, in consideration of the mutual representations, warrantics, assurances and provisions set forth
hereinafter, the Parties agree as follows:-

I, CapitalSquare Team shall act as the solc Book Running Lead Manager 1o the Issue.

2. The Company hereby declare that they have camplied with and agrees to comply with all the statutory
formalities under the Companies Act, 2013, Companies Act, 1956 to the extant applicable, SEBI ICDR
Regulations and other conditions, insiructions and advices issued by Securities and Exchange Board of India
(hereinafler referred to as “SEBI™) and other relevant statutes 1o enable it to make the Issue. The Company
also undertake to' comply with the following requirements as and where applicable before opening of the

Subscription List:
Approvals with regards to the [ssue:

a. Consent of the Board of Company has been obtained vide Resolution passed in the meeting of board of dircctors
of the Company held on July 02, 2025 for the Issue.

b, Consent of the Shareholders has been obtained vide Resolution passed in the Annual General Meeting held on
July 10, 2023 lor the [ssue,

The Company hereby also undertake 1o give representations in respect of the following matiers;
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A - : .
Compliance with all stattory formalities under these regulations, the Companies Act, 2013, and/or the

Companics Act, 1956 as applicable and other conditions, i ' e |
; rcﬂﬂdluﬂnﬁ. instructions ﬂnd d
relevant statutes relating to an issue, advices issued by the Board and other

b, All statements made in the draft offer d : -
S —— radocument and the offer document shall be com plete in all respects and shall

NOW THEREFORE, the Company and the Book Running Lead Manager do hereby agree as follows:

1. DEFINITIONS

All capitalized terms used in this Agreement, including ci 5 speci i i

: : : : g the recitals, shall, unless specifically defined herein, have the
meaning a_ssugm:d to 111{:m in the Offer Documents (as defined below). In the event of any inconsistencies or
discrepancies between this Agreement and the Offer Docu ments, the definitions as preseribed in the Offer Documents

shall prevail, to the extent to such inconsistency or discrepancy, The following terms shall have the meanings ascribed
to such terms below, as the context may require.

“m:t“_shnll mean the Companies Act, 2013 and the Companies Act, 1956 (to the extent applicable) and amended
from time to time;

“Al'ﬁlinu_:“ }”'111 respect to any Party shall mean (i) any other person that, directly or indirectly, through ane or more
Inhgnnﬂdmnns, Controls or is Controlled by or is under common Control with such Party, {+ii] any other person in
:h'}]ml? such Party has a “significant influence” or which has “significant influence™ over such Party, where

5lgnfﬁcanl influence™ over o person is the power 1o participate in the management, financial or operating policy
dcclaslc‘:-ns of that person but is less than Control over those policies and that sharcholders beneficially holding, directly
or indireetly through one or more Intermediaries, a 20% or more interest in the voting power of that person are
presumed 1o have a significant influence over that person. For the purpeses of this definition, the terms “the
Promoters, and members of the Promoter Group, and Group Companies are deemed Affilistes of the Company, The
terms “Promoters”, “Promoter Group™ and “Group Companies™ have the respective meanings set forth in the Offer
Documents and in accordance with the ICDR Regulations. For the avoidance of doubt, any reference in this

Agreement to Affiliates includes any party that would be deemed an “affiliate” under Rule 405 or Rule 501(h) under
the Securities Act, as applicable;

“Agreement” shall mean this Issue Agreement dated August 08, 2025 and any amendments made theréto from time
o time

“ASBA Form" shall mean the Application Supported by Blocked Amount Form;

“Bid/ Issue” shall mean an indication to make an Issue during the Bid/ Issue Period by ASBA Bidders pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/ Issue Period by an Anchor Investor pursuant to
submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares at a price within
the Price Band, including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations.

The term “Bidding" shall be constructed accordingly,

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Bidder or Escrow Account of the Anchor Investor, as
the case may be, upon submission of the Bid in the Issue,

“Bid cum Application Form" shall mean the form used by the Bidder to Bid, including, Anchor Investor Application
Form or the ASBA Form, as applicable.

“Book Building Process™ shall mean process as provided in Schedule X111 of the SEBI ICDR Regulations, in terms
of which the Issue is being made.

“Book Running BRLM or BRLM or LM or Lead Manager™ shall mean the Book Running Lead Manager to the
Issue and shall also include Lead Manager to the issue, in the present case being CapitalSquare Advisors Private
Limited.

“Bid/ Issue Closing Date" shall mean Except in relation to any Bids received rom the Anchor [nvestors, the date
after which the Designated Intermediaries will not accept any Bids, which shall be notified in all editions of the
English national newspaper, all editions of the Hindi national newspaper and the edilion of the regional daily
newspaper, where the Registered Office of our Company is situnted, each with wide circulation.

Page 2 of 16
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?”r f*?mtmnr nay in mnsulln!_iun with the BRLM, consider closing the Bid/ Issue Period for Q1Bs one Working
Jay prior to the Bid/ Issue Closing Date in aecordance with the SEBI ICDR Regulations,

“Bid/ Tssue Opening Date” shull mean Except in relation 1 any Bids received from the Anchor Investors, the date
afier which the Designated Intermediaries shall start accepting Bids, which shall be notified in all editions of the
English nutional newspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper, where the Registered Office of our Company is situsted cach with wide circulation,

“Eiddnr“rshull mean any Pmspc::tivc investor who makes a Bid pursuant to the terms of the Red Herring Prospectus |
and the Bid cum Application Form and unless otherwise stated or implied, includes an Anchor Investor. !

*BSE SME" shall mean the SME Platform of BSE Limited:

“Cut-off Price” shall mean Issue Price, finalised by our Company in consultation with the BRLM. Only Retail
Individual Bidders are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non- Institutional
Bidders are not entitled to Bid at the Cut-off Price.

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

“Draft Red Herring Prospectus” shall mean drmaft offer document prepared in accordance with the ICDR
Regulations, which is filed with the BSE SME;

“Engagement Letters", as the context may require, shall mean engagement pursuant to the initial engagement letter
or Mandate letter executed between the Company with the BRLM;

“Equity Shares" shall mean the equity share capital of the company proposed to be listed on the BSE SME;

“Fresh Tssue” shall mean the issue of up to 65,00,000 (sixty five lakhs only) Equity Shares of the face value of
Rs. 10/ ench proposed 1o be issued by the company to the public at such price as may be determined by the Company
in consultation with the BRLM, in accordance with SEBI ICDR Regulations (ss defined below) and other applicable

Indian laws;

“Offer Documents” shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus and the Prospecius
together with the Bid cum Application Form including the abridged prospectus and any amendments, supplements,
notices, corrections or corrigenda to such offering documents: approved by the Company, including all supplements,
corrections, amendments, corrigenda, notices to investors, thereto,

“Price Band” shall mean a minimum price per Equity Share (Floor Price) and the maximum price per E_quit;-,riﬂhnm
(Cap Price) including any revisions thereof. The Price Band will be decided by our Company in consultation with the
BRLM in sccordance with the Book-Building process as per Schedule XIIT of SEBI (ICDR) Regulations, 2018 and
the minimum Bid Lot size for the Issue will be decided by our Company in consultation with the BRLM in accordance
with the Book-Building process as per Schedule XIII of SEBI (ICDR) Regulations 201 H and Wl Il be advertised, at
least two Working Days prior to the Bid/ Issue Opening Date, in all editions of the English naﬂmn} newspaper, all
editions of the Hindi national newspaper and the edition of the Regional newspaper, where the Registered Office of

aur Company is situated, each with wide circulation.

“Prospectus” shall mean the Prospectus, which is filed with the RoC, SEBI and the BSE SME;

“Red herring Prospectus/ RHP” shall mean the offer document to b‘l:.i'-s.!'uﬂd ir}accqrdancr with Section 26 & 32 of
the Companies Act, 2013 and the provisians of the SEBI ICDR Rr.-gulnlmnfﬁ which will not hmlc complete particulars
of the price at which the Equity Shares will be issued and the size of the issue. The Red Herring Prospectus will be
filed with the RoC at least three days before the Bid/ Issue Opening Date and will become the Prospectus upon filing

with the RoC after the Pricing Date.

“Representatives™ includes the directors, officers, em ployees, agents, consultants, sdvisors or other representatives,
including legal counsel, accountants and financial advisors and also includes the Representatives of any Party,

“SEBI" shall mean Securities and Exchange Board of India constituted under the Sec urities and Exchange Board of
Indin Act, 1992; and

“SEBI 1CDR Regulations” shall mean Securities and Exchange Roard of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time.

Page 3 of 16
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1, INTERPRETATION

In this Agreement, unless the context otherwise requires:

(1) words denoting the singular number shall include the plural and vice versa;

(ii)  heading and bold typeface are only for convenience and shall be ignored for the purpose of interpretation;

(i) reference to the words “include” or “including” shall be construed without limiation;

(iv)  references to this Agreement, to any other agreement, deed or instrument shall be construed as & reference to
this Agreement or 1o such agreement, deed or instrument as the same may from time to time as amended,
varied, supplemented or novated,

(v)  any reference to any Party/ics to this Agreement or any agreement or deed or mstrument shall include its

suicoessors or permitied assigns;

(vi)  any reference to a statute or statutory provision shall be construed as a reference 1o such provisions as from
time to time amended, consolidated, modified, extended, re-enacted or replaced,

(vii) any reference to a clause, paragraph or annexure is, unless indicated to the contrary, a reference to a clause,

paragraph or annexure of this Agreement; and '
(viii) time is of the essence in the performance of the Partics respective obligations, IT any time period specilied

herein 15 extended, such extended time shall also be of the essence.
(ix)  capitalised 1erms not defined under this Agreement shall have the same meaning as ascribed in the Draft Red

Herring Prospectus, Red Herring Prospectus and Prospectus,

3, BOOK BUILDING OFFER

The Company shall be responsible for deciding the price band in consultation with the BRLM in sccordance with
book building process.

All allocations made pursuant to the Offer shall be in accordance with the SEBI ICDR Repulations and any other
applicable laws, statutes, regulations applicable to the Issue and shall be undertaken by the Campany in consultation

with the Book Running Lead Manager.

The Partics agree that entering into this Agreement or the engagement Letter shall not create any obligat if:n. w.h:thcr
express or implied, on the BRLM to enter into any underwriting agreement with the Company in connection with the
[ssie or provide any (inancing 1o the Company in connection with the Issue.

4. PAYMENTS

All payments 1o be made by the Company under this Agreement and the Engagement Letter dated August 09, 2024
entered shall be made in Indian Rupees to the Book Running Lead Manager.

The BIULL.M shall be entitlad to withhold amount in Public Issue Account to the extent ufﬂfurcmuntinfind fees payable
10 various intermediaries related 1o the Initinl Public Offcring, before the issue proceeds from Public Issue Account

are transferred to the Company.

Further, all out-of-pockel expenses in connection with the Public Issue of Equity Shares, would be directly payable
by the Company on actuals.

Drop Dead Fee; During the tenure of the IPO assignment, in case of an unlikely event ol either ef the parties deciding
10 withdraw or fescind the above Agreement, they would be at a liberty to do so as per mutual consent and

understanding. However,

If the said decision is taken before filing of Draft Offer Document! Offer Document at Exchange/ SEBI then

the drop-dead fee of Rs. 30,00,000 (Thirty lakhs only) i.c. the fee payable till stock exchange approval is
payable to BRLM, Further, if the Company decides Lo discontinue the work and the Company s quﬁ Offer
Document! Offer Document is filed by any other intermediary within one year af such discontinuation then
the company would be liable to pay the entire engagement foes as mentioned in para 2A of engagement letter

dated August 09, 2024 1o Book Running Lead Manager.

- If the saitl decision is taken afler filing of the Drll Offer Document/ Offer Document then e enlire fees
mentioned in the engopement latter would be payable to the Book Runming | .end Manager,

5. TERMS AND TERMINATION

The Book Running |ead Manager engagement shall commence as of the date specified in the respective engagement
“Eygagement”) and shall continue until the event of listing of the Equity Shares or completion of
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applicable SEBI compliances regarding the Issue, whichever is earlier, unless terminated carlier pursuant o the

Agreement.

the Agreement with mutual consent. Subject 1o
¢ right of the Book Running Lead Manager to
d prior 10 such termination.

The Company and the Book Running Lead Manager maty lerminate
the respective engagemedl letter, no sueh termination would affoct th

receive fees acerued or reimbursement of out-of-pocket EXperses incurre

nee of the following force majeure conditions, the Parties shall
meet to mutually decide on the future course of netion and in the event they fail to arrive a1 a mutually agreeable

course of action within a period not exceeding fiftecn (15) business days from the date on which the Jorce mafeurt
event occurred, then any of the Parties shall be entitled 1o terminate the Agreement after the expiry of the said period

of fificen (15) business days by giving o written notice thereol to the other Parties:

Norwithstanding anything stated above, on the oceurre

a complete break down or dislocation of husiness affecting any or all of the cities of India as a result of which

(i)

the suceess of the Issue is likely to be prejudicinlly alTected; or

(iiy  decloration of war or occurrence of insurrection o terrorist activities or civil commotion or any t_:nher serious
or sustained financial or political or industrial emergency or disturbance, including, civil commation affecting
the markets in any or all of the cities of India as a result of which the success of the Issue is likely to be
prejudicially afTected; or

nditions as a result of which trading generally on
od of more than § business days or future trading
as 8 restilt of which the success of the

(i) any material adverse change in the financial or political co
the BSE or in the NSE are suspended for a continuous peri
on the BSE or in the NSE is likely to be materinlly limited or restricted

lssue is likely to be prejudicially affected; or

(iv)  any other event as may be sgreed to between the Pariies.

the Book Running Lead Manager may terminate the Agreement if, at any
lime priot to the Issue Opening Date as notified in the Draft Red Herring Prospectus/ Red Herring Prospectus/
Prospectus, any of the representations/ statements mude by the Company in the Draft Red Herring Prospectus/ Red
Herring Prospectus’ Praspectus, ASBA Furm, application form or in the Agreement are found to be incorrect.

Nomwithstanding anvthing stated nbove,

Uipon termination of the Agreement, the Parties to the Agreement shall (except for any liability arising before or in
relation 1o such termination and except us otherwise provided herein) be released and discharged from their respective

obligations under or pursuant to the Agreement.

In case of Issué is pastponed or withdrawn or abandoned for any resson, 10 fees. other than the expenses as set forth
in the Engagement Letter and Clause 4 incurred up to the date of such postponement or withdrawal or ahandonment,
shall be payable in accordance with the terms of the Engagement Letter and Clause 4.

in case of any inconsistency or dispute between the lerms ol this Agreement and the respective Engrgement Letter,
tse terms of this Agreement shall prevail.

The provisions relating to payment of fees, reimbursement of out-of-pocket expenses, arbitration, governing law and
indemnity shall survive temmination of the Agreement.

This Agresment shall be subject to termination by notice in writing given by the BRLM to the Company after the
execution and delivery of this Agreement that:

a) any of the represenations or statements made by the Company In any of the Issuing Matenals in relation to
the Issue of in this Agreement are determined by the BRLM to be misleading, including by omission;

b} th!: lssue is postponed beyond the temn as provided above, withdrawn or abandoned for any reason
whatsoever prior 1o 48 months from date of the respective Engagement Letter;

c) if thiere is any material non-complinnce by the Company of applicable laws or regulations;

d) completion of hll_ upplicable regulatory and corporate réguirementy (including receipt of all necessary
approvals), compliance with all applicable laws. regulatious and disclosure in the Lssue Documents is not to
the satisfaction of the BRLM; or

c) certifications, undertakings, customary agreements, including, without limitation, the execution of an
U“ddWTili“E -"‘imt:ﬂt (a8 defined hereinnfler) imd other necessary agreements that include representations
and warrunties, conditions as to the closing ol the lssue amd termination provisions lock-in provisions and
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provisions as to the indemnification of the BRLM satisfactory in form and substance to the BRLM und
Company.

6. SCOPE OF SERVICES
The Book Running Lead Manager shall among ather things provide the following services in relation to the [ssue:

a) Structuring of the Issue, undertaking listing process at the BSE SME as may be required under the prevailing
framewark of regulations for the Equity Sharcs issued pursuant to the Issuc, by SEBI and the BSE SME.

b) Assisting, together with other advisors and legal counsel in securing all necessary regulatory approvals from
the Exchange and SEBI.

¢ Undertake due diligence activities and prepare the issue document for filing with BSE SME.

d)  Assist the Company in appointment of legal counsel, Registrars to the Issue, Advisors to the Issue, Bankers,
Printers and Advertising Agency.

¢) Assist the Company in listing the Equity Shares issued pursuant to the Issue at the BSE SME.
f Assist the Company in obtaining the required connectivity ete. from NSDL & CDSI..

g) To complete the whole issue process, listing and allotment of shares.

W) Perform andlor undertake all, acts, deeds and things necessary or incidental for the Issue, including co-
ordination with the advisers of the Company.

In the event that the Book Running L.ead Manager fail to perform their services or comply with their ebligations, the
Company shall be entitled to proceed against the defaulting Book Running Lead Manuger as per applicable law.

7. TERMS OF THE ISSUE
n. The Company in consultation with the Book Running Lead Manager shall decide the terms of the Issue.

b. The Company agrees and acknowledges that the launch of the Issue will be done in on mutual agreement and
consultation with the BRLM and the issue will be conditional, upon the salisfactory gompletion of all
documentation for the Issue (including the Prospectus), the completion of satisfactory due diligence by the
BRLM in order to enable it to file the due diligence certificate with BSE SME, the existence of favarable

market conditions in India at the time of launch including the propased pricing.

¢, The Company shall, in mutual consultation, agree and abide by the advice of the BRLM to suitably defer /
pastpane the issue in the cvent of any happenings which in the opinion of the BRLM would tend fo paralyse
ar otherwise have an adverse impact on the political or social life or cconomic activity of the society or any
section of it, and which is likely to affect the marketing of the [ssue.

d. The Company shall provide all such information / documents to the BRLM as required by the BRLM for the
purpose of any disclosures that the BSE SME / SEBI / ROC may require after the filing of the Draft Red

Herring Prospectus/ Red Herring Prospectus / Frospectus.

Any change in by way of addition and deletion in Issue management team muy be cffected in prior
consultation with Book Running Lead Manager.

f The terms of this Agreement for services by CapitalSquare Advisors Private Limited for the Issue in the
capacity of Book Running Lead Mannger, are based upon the prevailing legal environment in Indin by way
of prescribed rules and regulations by regulatory bodics such ns the Ministry of Finance, Depantment of
Company Affairs, Registrar of Companics, SEBI, BSE SME and other Goverting Authorities. Any change
or alteration by the respective bodies in the prevailing [aws und regulations in future times, that may render
the accomplishment of the Issue unsuccessful for the reasons beyand C apitulSquare Advisors Private Limited
and the Company’s control shall nat be counted as CapitalSquare Advisors” failure. In case of such an event,
CapitalSquare Advisors Private Limited shafl not be lisble or legally bound 1o any proceedings or actions for
refund of fees received by CapilalSquare Advisors Private Limited till such dae.

g. In the event the Cum_pa,n]; request that the Book Running Lead Manager deliver documents or information
relating to the Issue via electronic transmissions ar delivery of such documents or any information is required
by law or regulation to be made via electronic transmissions, the Commpany #cke and agree that the
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privacy of integrity of electronic transmissions cannot be guargnteed. To the extent that any documents or
information relating 1o the Issue are transmitted electronically by BRLM , the Company herehy releases the
ARLM from any loss or liability that may be incurred in connestion with the electroric transmission of any
wich documents or information, including any unauthorized interception, alteration or fraudulent generation
ar transmission of electronic transmission by any third parties, provided the BRLM have exercised due
caution in accessing such information from the internet and have accessed the said information through o

secure medium,

W In cuse the BSE SME, does not approve the proposed Issue or cven after its approval (observations issued),
the Issue could not he ppened due to market scenario or is defaved for any reason whatsoever on the directions
of SEBI, BSE SME or any other regulatory authority, the BRLM shall not be responsible for such an
eventuality and shall not be subjected 1o any financial or non-financial liability | ncluding any interest linbility
on secount of delayed listing) of any kind or nature. The BRLM shall have the liberty to withdraw from the

Issue afler intimating to the Company in writing.

¢ the Draft Red Herring

i, The Company shall not, without the approval of the Book Running [.ead Manager. hl
the BSE SME, SEBI, |

Prospectus with BSE SME, and file the Red Herring Prospeéctus’ Prospectus with
Registrar of Companies or any other authorities whatsoever

j. The Company shall, in consultation with the BRLM. file the Draft Red Herring Prospectus with BSE SME, |
and file the Red Herring Prospectus’ Prospectus with BSE SME. SEBI and Registrar of (ompanies and

determing the Bad’ lasue Opening Date,

k. The Company herchy declares that it has complied with or agree o cemply with all the statutory formalities
under all comorate, Gseal, economic legistation and any other statutes as are applicable 1o the Company and
the lssue, including the Companies Act, 2013 and SEBIICDR Regulations. 201K and other relevant stalutes,
gitenlars ar communications issued by SEBI/ Stock Fxchanges to enable the Company 1o mnke the Issiie
and that consent of lenders ind any third party having any pre-cmplive rights in respost of the Equity Shares

his Been obtained, 1o the extent applicable,

I The Company shall enter inti an Underwriting Agrecment with the Book Running Lead Manager (as BRLM
is required 1o underwrite at least 13% of the issue size), which will include customary representations and
wirrantics, foree majenre provisions, lock-in period provisions and provisions as to the indemnification of
the Book Running Lead Manager. The Company, in consultation with BRLM shall appoint merchant bankers
ar stock brokers, registered with the Board, 10 act as underwriters and the BRLM may cater into an agreement
with the nominated investors indicating therein the number of specified sccuritics which they agree to
subscribe at the issue price in case of under-subscription. The obligations of the parties ti the Uniderwriting
Agreement shall be determined by the terms and conditions contained in the Underwriting Agreement,

m. The Company shall take steps to pay the underwriting commission and brokerage to the underwriters,
Syndicate Members and Stock Brokers, Sub-syndicate members cic., within the nme specified m any
ent witly such underwriters, Syndicate Members and Stock Brokers, Sub-syndicate members etc. or

within a reasonnble time.

i, The Compiny shall pot resert (o any legal procesdings i respect of any matter having & bearing on the Issue
excepl in consultution with and after receipt of ndvice from the BREM,

0. The BRLM hereby severally declares that:

i 1t has compliod with or agree to comply with all laws and regulntions relating to itsell in connection with
the lssue, including without limitation. the Companies Act, 2003 the SERI (Merchant Bankers)
Repulations, 1992 (“Merchant Bankers Regulations”) and the SEBI ICDR Regulations and other
relevant stntutes, ¢iroulars or communications issued by statutory authority as applicable; and

It has and will wniil completion of the Issue processes on o valid basts all approvals resjuire for it to
assume the position of a BRLM and to discharge its obligations in connection with the lssue,

p. The Compuny along with Book Running Lead Manager and Registrar shall take such steps to ensure the
completion of allotment and dispatch of letters of allotment and unblocking advige 1o the spplicant, including
Non Residents Indians soon after the Rasis of Allotment is approved by the BSE SME but not later than the
specified time limit and in the event of fallure o do sa, pay interest 1o the applicants as provided under the
Cormpanits Act, 2013 as disclosed in the Drafl Red Herring Prospectus / Red Herring Prospectus / Prospectus,

The Company shall set up an “investor grievance redressal” system to redress all Issue related grievances
as per applicable rules and regulations and 1o the satisfaction of the BRLM.
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v The Company shall not access the money

5. The Company shall _
failing to get listing permission or u
requisite interest amount il so, required under the laws or

§. SUPPLYING OF INFORMATION AND DOCUMENTS

adertake and declare that iy inf ormation

other advisors 1
Prospectus/ Prospectus shall be
circumstances it shall give or withhold any informali

b, The Company also un
infurmation relating 1o pe

stntements given in the Drafl Red Herring Prospectus / Red

¢, The Company undertakes 1o furnish such relevant
required by the Book Running Lead Manager to ¢n
be required by SEBI and/ ar other regulatory bodies, to

due diligence certificate at the time of filing of the Drafi Red Herri

the time of filing of the Red Herring Prospectus/ Prospecius with
Rook Rumning Lead Managet, on i

tuforin the investors in the manner advised by the

d  The Company shall extend all neccssary facilities to the
matter relevant (o the Issue witl
fssue, the Financial Institutions, Banks orany o0
may be associated with the lssue in any capacity whatsoov

e The Company undertakes to proyide the
to enuble the Book Running Lead Ma
requirements connected with the lssue as also
Government of Tndia:and any other compelent au
eninbie the investors to make a well-informed decisi

[, The Company undertake 10 furnish such inform
by the Book Runming Lead Manager to enable them
regulatory authority in respect ol the Issue.

g The Cumpany shall keep the Book Running Lead Mana

dislocation of communication systen or any other material adverse ¢

or which has prevented the Company from complying with
in respect of the matters pertaining 1o the [ssue, including matiers pertaining

Amount, Demat Creait ete.

h. The Company accept full responsibilities 1o update the information provided earli
1o the BRLM in cases of all changes in materiality of the same subsequent 10 subm
Herring Prospectus to BSE SME and Red Herring Prospectus/ Prospectus 10

raised in the lssue till the

refund / unblock the monies of the applicants, if req
ader any dircction or order of the

o the [ssue or any statement made in the

complete in all respects and
on or slatement w

 the solicitors/ legal ndvisors, auditors,
ther organization and also with any

completion of Issue formalities.

uired to do so for any reason such os
SEBRL The Company shall pay the

direction or order of the SEBI.

made nvailable to the BRIM / Intermediaries [and

Draft Red |

derake to Turnish complete audited repori(s), other

nding litigations, elc. 10 enable the BRLM to
Herring Prospectus/ Prospectus.

information and particulars regardi

able them to cause filing of such
enable the Book Runaing Lead Manager to file the

ng Prospectus with 1
the BSE SME, RoC and SEBI and also

Book Running |

o

lerring Prospectus/ Red Herring

shall be true and correct and that under no
hich is likely to mislead the investors.

relevant documents, papers,
corroborate the information and

ng the Issuc as may he
reports in Lime as may

ke BSE SME and at

immediate basis.

cad Manager Lo interact on any
advisors to the Issue, Registrar 10 the

other intermediaries who

Book Running Lead Manager with all information and documents
nager to prepare the Documenls in compliance with the legal
the regulations, instructions, cic. issued by SEBI, the
thority in this behalf and customary disclosure norms fo
ion as to investment in the Issue.

ation and pasticulars regarding the |ssue as may be required
o file u report with BSE SMLE/ SEBI/ any other

ger informed, i il encounters any problem due 0
ircumstance which is likely to prevent

its obligations, whether statutory or contractual,

to allotment and unblocking of

et und duly communicate
ission of the Dralt Red
BSE SME/! SEBI/ Registrar of

Companies (ROC), as the case may be, but prior to Listing of the Equity Shares on BSE SME.

i, The Company accept full responsibi

withholding, concealing material facts whichi have a bearing on the Issue.

lity for consequences if any, for muking false misleading information or

j.  The Company undertakes fo sign and cause cach of the directors of the Company, the Company Secretary

and Compliance Officer and the Chief F inancial Officer to sign (in person or through their authorized
be filed with the BSE SME and Red Heriing

Representative) on the Drafi Red Herring Prospecius 1o

Pmspcn}usf Prospectus 1o be filed with SEBI, the BSE SMI
hy the Company and the Book Running Lead Manager and any statutory

i/ RoC and this signing ol would be construed
authority to mean that the Company

agree that the Draft Red Merring Prospectus/ Red Herring Prospec ' i '
| the Dr ng Prospectus/ Prospectus gives a (air, wrue and
:t:mml::h deseription of the Company and the Equity Shares heing igsued in the lssue. This signing off also
enns that no relevant material information has been omitted to be stated in the said Draft Red Herring

Prospectus/ Red Herring Prospectus’ Prospectus.
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k. The Company autharises the Book Running 1.ead Munager 10 the lssuc 1o girculate the Draft Red Herning

Prospectus! Red Herring Prospectus/ Prospectus 1o the prospective investors after filing the same with the
BSE SME / SEBI ROC, provided that such issuance and circutation is in accordance with applicable laws
of each relevant jurisdiction and hereby indemnifies the Book Running Lead Manager from such costs and
cONsEqUENces as May arse from misstatement and/or information misleading the prospective investors and’or

non-disclosure of relevant information and/or omission of any information.

| The Company hereby warrants that the Drafi Red Herring Prospectus’ Red Herring Prospectus/ Prospectus
will carry all the relevant information as advised by the Book Running Lead Manager which is required for

the prospective investors to take an informed decision for investment,

m. The Company agrees 1o disclose and inform the Book Running Lead Manager of any imaterial development
in respect of the Company or its directors or associale companiss that could have an impact on the Company
on on immediate basis and also inform the investors, with prior consent of the Book Kunning Lead Manager,

aboul the same.

i, The Company acknowledges and agree that all information documents, statemnents required for the purpose

related 1o the lssue/ Drafi Red Herring Prospecius/ Red Herring Prospectus/ Prospectus would be signed/
authenticated by their authorised signatories and that the Book Running Lead Manager shiall be entitled 1o
assume without independent verification thal such signatory, atiomey of ngenl is duly authorized by the
Company, as applicable, 1o execute such undenakings, documents and statements and the Company shall be

hound by such obligations.
0. The Company agrees with the Book Running Lend Manager thit;

L, all representations, wanantics, undertakings and covenants made by the Company and in the
Agreement or the Engagement Letter have heen made after dve consideration and inquiry by the
Company and that the Book Running |cad Manager may scek recourse from the Company for any
hrench of any representation, Warranty, undenaking or covenunt made by the Company; and

i, any represemations, wasranties, underiakings and covenants in the Agreement or the Engngement
{etter relating to of given by the Company on behalf ol the promoters, subsidiaries or group companies
of the Cornpany have been made by the Company after due consideration and inguiry and that the
Book Rumning Lead Manager muy seck recourse from the Company for any breach of any
representalion; warranty, undertaking o covenant releting to or given on behall of such entities.

p. The Company agrees thitt the Book Running [.cad Manager shall at all times and ns they deem appropriate
have access 10 the directors of the Company, subject to reasanable notice and other key personnel of the
Compeny and its respective cubsidinries and AfTiliates and, with prior approval, the external ndvisors thereof,

1) the event the Company request that the Book Running Lead Manager deliver documients or information
reliting to the lssue vid electronic transmissions of delivery of such documents or any information is required
by law or regulation to be made via electranic transmissinns, the Company scknow ledges wnd agree thot the
privacy or integrity of electronic transmissions cannot be guaranteerd. To the extent that any documents or
information relating to the lssue arc runsmitted electronically by the Book Running lLead Manager, the
Compauy hereby releases the Book Running Lead Manager from any loss or lisbility that inay be incurred in
connection with the electronic transmission of any such documents or information, including any
anauthorized interception, alteration or frsudulent geaertion or iransmission of ¢leetronic transmission by
any third parties, provided the Book Running .ead Manager have exercised due caution in accessing such
infarmation from the intemet and have accessed the said information through a secure medium,

4, INDEPENDENT VERIFICATION BY BOOK RUNNING LEAD MANAGER

g The Company will, if so required, extend such facilitics as may be called for by the Book Running Lead
Maneger o enable its representatives to visit the existing project sites, Registered and Corporate offices of
the Company ot such othiar place(s) to ascerimn fo7 iiself the true siate of alTairs of the Company and other

facts relevant 1o the |ssue.

b, “The Book Running Lead Manager can coll for complete details from the promoters of all firms in which the
Company and their promoters! divectors are umr_len:wd in any way.

¢, The Book Running | ead Manager can call for any reports, documents, papers, information etc., necessary
from the Company to enable it to certify that the statements made in the {ssue are (rue and correct.

Page 9 0f 16

(B Scanned with OKEN Scanner



1.

1L

12.

| SME and Red Herring Prospectus’ Prospectus wil

. The expenses incurred in relation hereto, except for the ¢

ithhold submission of the Draft Red Herring Prospectus with BSE
h BSE SME, SEBI or Registrar of Compantes, in case any

of the particulars, information, eic., called for are not made available by the Company.

The Book Running Lead Munager can w

xpenses incurred in relation 1o any camfort letier/

report/ opinian and/or documents of similar nature obtained from the auditors of the Company, will be
included in the out:of-pocket expenses payable in terms of the Engagement Letter. ThF expenses lm:um.fd in
celation 1o any comfort letter/ report/ opinian andfor documents of similar nature obtained from the nuditors

of the Company shall be borne by the Company.

APPOINTMENT OF INTERMEDIARIES

. The Company shall not, withoul prior approval with the Book Running Lead Manager, appoint other

intermediaries (except Self Certified Syndicate Banks) or ather persons associated with the [ssue such ns
advertising agencics, printers, ctc for printing Prospectus, application forms, ASBA Forms, allotment
advices! allotment letters, unblocking advices or any other instruments, circulars, or advices,

. The Company shall, whenever required and wherever applicable, in consultation with the Rook Running

Lead Manager, enter into an agreement(s) with the interm ediaries nssocinted with the issue, clearly seiting
forth their mutual rights, responsibilitics und obligations. A certified true copy ol such ngreements shall be
furnished to the Book Running Lead Manager.,

The Book Running Lead Manager shall not be respansible for any action/ inaction of any interm cdir[r}f unless
the intermediary has functioned on such matter on the express instructions of the Book Running Lead
Manager, However, the Book Running Lead Manager shall co-ordinate the na:t'whic:f af all the intermedinries
in order that they perform their respective functions in aceordance with their respective terms of engagement,

. All cost and expenses relnting 1o the Issue shall be borne by the Company as per the respective Appointment

or Engngement Letters of such intermedinries.

The BRLM shall be the exclusive Book Running Lead Manager in respect of the lssue. The Company shall

not, during the term of the Agreement, appoint any other advisor in relation to the Issue without the prior

written consent of the BRLM. Nothing contained herein shall be interpreted to preven the Company from
tetaining legal counsel or such other advisors as may be requirced for \axation, accounts, legal matters,
emplovee mutters, due diligence und related matiers in connection with the Issue, However, the BRLM shll
not be linble in any manner whatsoever for the actions of any other advisors appointed by the Company, as
the case moy be.

TIME FRAME:
The assignment is expected to be completed in the shoriest possible time. However, it is to be distinctly

understood that the pace of the progress of the transaction would depend on the time taken for statulory
clearances and the Now of information from the Company. Company's Promofers and Top munagement.

PUBLICITY FOR THE ISSUE:

. The Company shall ensure that all advertisements prepared and released by the advertising agencies or

otherwise in connection with the Issue confirm to Securities and Exchange Board of India (Issue of Capital
and Diselosure Requirements) Regulations, 2018 as amended and the instructions given by the BRLM from
time to time and that #t shall not make any misleading, speculetive or incorreet statements in any public
communication or publicity material including corporate, product and Issue advertisements of the company,
interviews by its. promoters, directors, duly authorised employees or representatives of the Company,
documentarics about the Company ot its promoters, periodical reparts and press releases issued by the
Company or research report made by the Company, any intermediary concerned with the Issue or their
associates or ol any press, broker's or inveslor's confenences,

. The Company have agreed that the BRLM may, at their own expense, place advertisements in newspapers

and other externul publications describing their involvement in the Issuc and the services rendered by them
and may use the Company’s corporate name, brand and logo in this regard.

. The Company shall not issue, release and/or arrange to get issued directly or through any other entity, any

advertisements, Iiturftur:, publication, circular, letter, brochure, or pamphlets or circulate the same in any
Eﬂh-:rmnrmcr in rclunun to the Issuo without written consent of BRLM. The Partics agree that they shall not
issue any advertisements in relation 1o the Tssee in publications having circulation outside Indin.
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13. OPENING OF THE ISSUE

The Company shall not withhold any material development which may nflect the financial position of the Company
and this Issue, adversely in any manner whatsoever or any adverse feature/ development materinlly affecting the
proposed Issue, and us which takes place any time before or after the Draft Red Herring Prospectus/ Red Herring
Prospectus/ Prospectus has been filed with the BSIE SME/ Registrar of Companies/ SEBI/, and/or up to the date of
Issue Opening, and/ or up to the date of Issuc Closing, and/ of up to the date of allotment of securities comprised in
this Tssue and/ or unblocking of moneys of applicants, and/ or postage of advices to the allottees, and/ or listing of

the securities on the BSE SME.

In case of any major non-disclosure/ withholding of the financial information and/ or financial arrangements other
than disclosed in the Draft Red Herring Prospectus! Red Herring Prospectus! Prospectus and/ or any other material
developmen affecting the operations of the Company, pos filing the issue document with the BSE SME, SEBI and
RoC and during the period before opening of the Issue till listing and trading of the Shares at the BSE SME by the
Compuny, the BRLM shall have the liberty to withdraw {rom the issue without any financial or any other linbility of

what so ever in nature or type, as the case may be.

The Company undertake 1o disclose to the Public any materinl development or any financial arrangement which may
be undertaken by the Company post filing of the Drafl Red Herring Prospectus/ Red Hemring Prospectus/ Praspectus
with the BSE SME, SEBI and ROC and during the period before opening of the Issue till listing and trading of the
Shares at the BSE SME by the Company, in accordance with the provisions of the Com nanies Act, 2013, as applicable
and the SEBI (ICDR) Regulations, 2018 as amended.

The Company undertakes to disclose all material information with regard to any Draft Red Herring Prospectus/ Red
Herring Praspectus/ Prospectus filed with the SEBI/ the BSE SME during the period of five years prior to the signing

of this Agrecment,

14. POST ISSUE WORK

The Company shall take such steps as are necessary 10 ensure the completion of allotment and dispatch of letters of
sllatment and refund arder to the applicants including Non Residents Indians soon after the Basis of Allotment is
upproved by the Designated Stock Exchange but not later than the specified time limit and in the event of failure to
do so, puy interest to the applicants as provided under the Companies Act, 2013 as disclosed in the Draft Red Herring

Prospectus/ Red Herring Prospectus/ Prospectus.
i5. DUTIES OF THE BOOK RUNNING LEAD MAN AGER

2 The Book Running Lead Manager hereby undertake to observe the code of conduct for Merchant Bankers
preseribed by SEBI and Merchant Banking Regulations, mking due diligence and care in discharging their
obligations relating to the Issue, the preparation of offer document and to manage the [ssue process diligently
and in accordance with the SEBIICDR Regulations,

b. The services rendered by the BRLM are on best efforts basis and in an advisory capacity. The BRLM shall
a0t be held responsible for any dets or omissions by the Company.

Any action in connection with the [ssue on behalf of or by the Company shall be subject to prior consultation
of the BRLM.

d. The Company understands and agrees that the Book Running Lead Manager and its Affiliates may be
engaged in securities trading, securities brokernge, banking and investment activities, &s well as providing
investment banking and financial advisory services. In the ardinary course of its trading, brokerage and
financing activities, the Book Running Lead Manager or its group companics may at any time hold long or
short positions and may trade or otherwise effect transactions for its own account or account of customers in
debt or Equity Shares that may be involved in the Issuc, The Company hereby acknowledges and agrees that,
by reason of law or duties of confidentiality owed © ather persons or the rules of any regulatory autharity,
the group companies of the Book Running Lead Manager will be prohibited from disclosing information to
the Company {or il such disclosure may be inappropriate), in particular information as to the Book Running
Lead Mansger possible intercsts as described in this Agreement. In addition, while the Book Running Lead
Manager shall be parsuant to the Agreement, act on behulf of and in the best interests of the Company as its
client, the Book Running Lead Manager group companics or Affilisies may be representing other clients
whose interests’ conflict with or are direetly adverse 1o, those of the Company. ‘The Book Running Lead
Manager shall not be obligated to disclose to the Company any information in connection with any such
representations of its respective group companies or Affiliates,
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ot of uny matier having a bearing on the issue

¢, The Compuny shall not resort to any iegal procecdings in respe
Book Running Lead Manager(s).

except in consultation with and after receipt of advice fram the

f  The duties and responsibilities of the BRLM under this Agreement shall not include general financial or
strategic advice and shall be limited to those expressly set out in this Agreement or the respective Engagement

etter, and in particular shall not include providing services as bankers or registrars. No tax, legal, regulatory,
accounting or technical or specialist udvice is being given by the BRLM.

g, The services rendercd by the BRLM shall be performed in a professional manner with due diligence, on a
best-cfTorts basis and in an ndvisory capacity. “The Book Running Lead Manager shall not be held responsible

for any ncts of commission or omission of the Company, the Company’s dircctors, agents, employees or
autherised persons of the Company.

16, CONFIDENTIALITY

Neither the Book Running Lead Manager or their respective directors, officers, employees or agents shall, in any
manner. dizectly or indirectly, communicate, publish, divulge or otherwise disclose, in whole or in part, any
confidential information including information periaining to the business secrets, operations, tinancial data or
otherwise. to any person of use any confidential information in any way, except in connection with the Issue; except

that the foregoing shall not apply:

i) to any information made public with the prior consent of the Company,
b} ta any information disclosed in the Documents or contained in advertisemen
the prospective investors or in informul filings made to regulatory authorities in connection with

s or presenintions made before
the Issue,

wherever requined;

¢) to any information which, prior to its disclosure to the Book Running Lead Manager in connection with this
lssue was already i the possession of the Book Running Lead Manager,

4 1o any infonnation which is or comes into the public domain or comes into the possession of the Book
Running Lead Manager other than in breach of any corfidentiality obligation of which the Book Kunping

Lead Manager should be aware;
e) toy iy diselosure pursuant to any lawv or order ol any court or pursuant to any direction, request of requirement

(whether or not having the foree of law) of any central bank or any governmentul, regulntory, supervisory or
other authority,

) to the extent that the Book Running Lead Manager need to disclose the same with respect 1o any procecding
for the protection or enforcement of any of its rights arising out of the Agreement;

) to mny disclosure to Bock Running Lead Manager, its Affilistes including any research analysts and its
respective employees, legal counsel, indepe adent nuditors and other experts or agents who need to know such
information for and in connection with the lssue; or

) any disclosure 1o purchasers ol prospective purchasers of the Equity Shares in conneetian with the Issue, in

accordance with 1he applicable lavis;

The term “ Confidentinl luformation™ shall not include oy information that is (i) stated in the [ssue Documents,
which may have been filed with refevant regulatory authorities exchiding any filings where the decuments are treated
ia a confidentinl manner, prior to the delivery 1o prospective investors or the public filing of such lssue Document;
or (ii) other or to any information in the opinion of the BRLM , is necessary 1o make the statements therein nol
misteading. upon the delivery te prospective ipvestors o the public filing of such lssue Documents.

Save insofar as the Lead Manager gre prohibited by law from so doing, the BRLM agree to inform the Company of
any statucory, legal or regulatory provisions requiring disclosure, within a reasonable period of time prior to such
disclosure and of the information disclosed subsequent to such disclosure.

The Company shall not have any lizbility, whether in contract, tort (including negligenze) or othenwise, in respect of
any error or omission arising from ar in connection with the electronic communication of information and reliance
by the BRLM on such information and including (but not limited to) the acts or omissions of relevant service
providers. Such extlusions of liubility shall not, however, apply in the event of such ucls, omissions or
misrepresentations o the extent that they are in any ¢ase criminal, dishonest or fraudulent on the pait of the Company

ot resuli in the sratements made in the Issuc Documents being untrue or incorrect.
| 17. CONSEQUENCES OF BREACH

In the event of hreach of any of the conditions mentioned above, the non-delaidting partics without prejudice to the
mpﬁﬂiﬂlﬁn payahie 1o I]-:Il'.'lrl in terms of the Agreement, hes the absolule right o take such nction, as they may
deem fit m::lu:!mg bui rmlt limited te withdrawing from the tssue, The defuulting Party shall have the right 1o cure any
siich breach within a period of ten (10) days of the earlier of becoming aware of tiie breach and being notified of the
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ured within the aforesaid perind,

all Parties. In the event that the hreach isnotc .
if anv. resulting from such

of & breash give notice in writiog Lo
or responsible for the CONSOGUERTES

die non-defaulting Parties shall nat be liable
termination and withdrawal.

Notwithstanding above, in the event that the Company fails to comply wi_th any of the j'._lm'h'iiiﬂﬂﬁ of this Agreement,
the BRLM shall have the right lo immediately withdrmw from the Issue either temporarily or permanently.

The Boak Running Lead Manager shall not be linble to refund the monies paid 1o it as fees or reimbursement of out-
of-pockel expenses, if breach 1s caused due to acts of the Company, Also, the BRLM wall be il:lillﬂl:d for full fees as
ner this Agreement payable by Company. If the breach is caused due to acts of the Book Running L.ead Manager, the

Company shall not be linble 1o pay any fees (except the fee already due as per this agreement) or reimburse the out-
al-pocket expenses 10 the defaulting party.

14, INDEMNITY

keep the BRIM, its directors,
gents, advisors and all persons
indemnity basis fram and
neenents,

The Company hereby imevozably and unconditionally indemnify and agree to
officers, affilistes, successors, permitted assigns, emplayees, representatives, @
claiming under it saved, defended, harmless and fully indemnified at all times on full
agninst any cost, charges, damages, losses, claims, actions, liabilities, proceeding, suits, pronou
amounts, fines, penalties, levies, compensation and cxpenses (including without limiting reasonable attomey's
fees und disbursements) arising out of its failure to comply with any of the clauses aforementioned. In case of
any breach by the Company of the any of the Clause above in whatever manner, the BRLM shall be Fhsu!w:d
nutomatically of its responsibility under this Agreement whatsoever the nature, Sueh responsibility ansing ow
of the breach of this Agreement by the Company shall be solely that of the Company, of i1 Principal ﬂ_tﬁcm
and not of the BRLM 1o the Issue (who are acting in a fiduciary eapacity only), without in anyway, affecting the
right ol receiving fees as stated above. In such an event, the fee as has already been paid by the Company wild
be farfeited. Further, without prejudice to the BRLM s right to claim any outstanding costs. charges and any
losses und clnims or damages suffered or ikely to sulfer in this regard 1o its stending and repulation, on accowilt
of brench of above mentianed stipulations, the Conipany thall reimburse all costs and cxpenses incurred as
infirmed by the BRLM and also indicated herein, in Jull nnd without further recourse.

i

b, Each Party wiving an wdemnity hereinabove 18 lible 1o indemuify solely for the information provided
respectively by such Party.

¢ The BRIM ngrees to indeimnify and hold harmless the Company and its affilintes and their respective directors,
officers. employees, ngents, representatives, advisors, their controlling persong and all persons claiming under
thn at all tines. from-and against any costs, charges, claims, actions, linkilities, levies, Mnes, losses, damiges,
peniltics, expenses. compensition, suils, pronouncements or procecdings, sulfered or incurred, including.
withuut limitation, any legal or other fees and expenses actually incurred in connectivn with investigating,
disputing, preparing or defending any action or claim, which are caused by any uninie statement of a moterial
fact relating to information about the BRLM and/or provided by the BRLM in writing for inclusion in the Dirall
Red Herring Prospectus, Red herring Prospestus or, the Prospectus, the application form, or any amendments or
supplements thereto, claims arising as a resull of revoeation of the SEBI (Meichant Bunkers) Regulutions, 1942,
or any orderfaction of SELT which debars the BRLM from aceessing the capital markets either temporardly or

permasently,

d. To the fullest extent permitted by law, and not withstnsding any other provision of this Agreement, the tetal
liability, in the aggregate, of CapitalSquare Advisars Privaie Limited in capacily of Book Running Lead
Maiager, towards the Company und anyone clalining by or through the Company lor any and ell claims, losses,
costs or damages, in any way related to the transaction shall not exceed the total compensation received by ihe
CapitalSquare Advisors Privote Limited till such date under this Agreement. '

e. The Compans shall be entitled, at their own expense, 1o participate in and o the extent it mny wish 1o do so,
assume the defence of zuch activn, suit, proceeding, claim or investigation, Upon the Company notifyiog the
Book Running Lead Mansger in writing of its clection to assume the defence and retaining counsel, the Company
shall net be liable ie the Book Running Lead Manager or any other lndenmified Party for any lezal r.'.‘l:].'rﬂlﬂ:.'i-
subsequently invurred by them in connection with such defence:. If such delence is assumed by the Company, it

~ throughout the course thereof, will pravide copivs of ull relevint documentation Lo the Beok Runping Lead
* Munsger, will keep the Book Running Lead Manager advised of the progress thereol and will diseuss with the
Book Running Lead Managur all significant actions proposed.

f ]"JP lnﬂcmniﬁal:d FEl:T:f shall admit any liability or senle any action. wril proceeding. claim or investigation
w“h;.:i:lﬁ pti:mr wntiur; consent i111-I't|'1'.' Company which shall not be unreasonnbly withheld. The Cnmpnnhv will
not be tiuble for any settlement of any sction; suit, proceeding. élaim or investi Sy - Y PO -
mukes wil!mu} e written consent of the Compary, ; g iy Rl
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g The right of thic Campany 1o assume the defence on behnllof the Indemnificd Party set out above shall be subject
to the following conditions:

whatsoever in connection with the claim or action may teke

1) No admission of liability or com promise :
ren consent, which shall not be unreasonably

pinr:é without the Book Running Lead Manager's prior writ

withheld.
b) Notwithstanding the foregoing, the Indemnilicd Party eyl have the right to employ it’s or their own

counsel in any such case and also to undertake any action in connection with the investigation of,
preparation of or defence of any pending or threatened claim or any action or pmuufdingruriaing_ there
from. whether or not such Indemnificd Party is i party and whether or not such a claim, action o
proceeding is initiated or brought by or on hehall of the Company but the fecs and expenses of such
counsel shall be at the expense of such Indemnified Party unless, () the employment of such counsel
shall have been authorised in writing by the Com pany.in cannection with the defence of such action and

(b) the Company has not employed counsel 1o wwke charge of the defence of such action within a
reasanable time afier notice of commencement ol the action.

19. ARBITRATION

If any dispute, difference or elaim arises between the Parties (the “Disputing Partics™) hereto in connection with the
Agreement or the validity, interpretation, implementation or alleged breach of the terms of the Agreement or anything
done or omitted to be done pursuant (o this Agreement, the Disputing Parties shall attempt in the first instance 1o
resolve the same through negotiation. If the dispute is not resolved through acgotiation within 15 business days afier
2 written request by any Disputing Party commence discussions or such longer period as the Disputing Parties may
agree in writing) then the dispute shall be referred for final resolution to a sole arbitrator, The Purties shall co-operate

in good faith to appoint a sole arbitrator to decide the dispute. In the event the Parties are unable to appoint a sole
arbitrator to decide the dispute, the Company shall appoint one arbitrator and the BRLM shall appomt onc arbitrator
cach and the two arbitratars shall appoint the third o1 the presiding arbitrator. Iin the event that the Company or T.lhe
BRLM fail to appoint an arbitrator or ihe arbitrators so appointed fail to appoint the third arbitrator as provided herein,
<uch arbitrator(s) shall be appointed in accordance with the provisions of the Arbitration and Conciliation Act, [996.

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996, as
amended, and shall bo conducted in English. The arbitration shall take place in Mumbai, Maharashtra,

Any reference of any dispute, difference or claim to arbitration under this Agreement shail not affect the performarice
hy the Parties of their respective obligations under this Agreement other than the obligations relating to the dispuic,

difference or ¢laim referred to arbitration.

Subject to the provisions of above clause, any dispute arising out of tetins of the Agreement will be subject to the
jurisdiction of appropriate court(s) in Mumbai (Maharashtra) only,

The arbitration shall be conducted as follows:

a) all proceedings shall be conducted in the English language;
h)  the arbitrators shall have the power to award interest on any sums awarded;
¢) the arbitration award shall state the reasons on which it was bused and shall be final and binding on the Disputing

Parties and the Disputing Parties agree to be bound thereby and to act uccordingly snd such award shall be

enforceable in any court of competent jurisdiction;
d) the arbitrators may award 10 a Disputing Party that substantially prevail on the merils, its costs and actunl

expenses (including actusl fees of its counsel); and
¢) the Disputing Parties shall co-operate in good faith o expedite, to the maximum extent practicable, the conduct

of any arbitral proceedings commenced pursuant 1o this Agreement,

[’h: courts of Murl:;hui shall hove jurisdiztion only in so far us is necessary for the purpose el enforcement of any
arbitral award obtained in accordance with the provisions hereof. *

20. GOVERNING LAW
All information provided by the Company wonld be kepl confidential and would be used for the purpose of duz

diligence and with a view to decide on whiether the same lias 1 ' ' ' '
1 _ ¢ 10 be disclosed in the Dealt Red Herring Prospectus
Fed Herring Prospectus/ Prospectus to confirm 1o SEBI Regulations S
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1. SEVERABILITY

If any provision or sny portion of a provision of these terms and conditions is of bemmns tvalid rfir unr{r{:_t?.:\r:ual::c.
such invalidity or unenforceability will not invalidate or rendes anenforceable the entire terms and conditions, but
d as il not containing the particular invalid or unenforceable

rather the entire terms and conditions will be construe ntain :
provision or portion thereof and the rights and obligation of the Parties will be construed and enforced accordingly.

The Parties will usé hest efforts 1o negotiate and implement a substitute provision which is valid 'li“'.d enforeeable and
which a5 nearly as possible, provides the Partics the benefits of the invalid or unenforceable provision.

21, BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and canditions will be binding on the Parties hereto, their successors and permitted assigns. These terms
and conditions supersede and replace any and all prior contracts, understandings or arrangements, whether oral or
wrilten. heretofore made between the Parties and relating to the subject matter hereof (excluding the Engagement
Letter) and constitute the entire understanding of the Partics with respect 10 the subject matter of these terms and

tonditions.
23, MISCELLANEOUS

No modification, alteration or amendment of the Agreement or any of its lerms or prnvisiu;m shall be valid or legally
binding on the Parties unless made in writing duly executed by or on behalf of all the Parties hereto,

The terms and conditions of the Agreement are not assignable by any Party hereto without the prior written consent
ol all the other Parties herelo,

Any nolice between the Parties hereto relating to this Agreement shall he strictly effective upon I:l:b:l:i|11 el HIIH‘-.".
excepl as olherwise expressly provided herein be sent by hand delivery, by registered post. ainnail or by firesimile

transmission to;

Information provided shall be used exclusively for the purpose of the transaction only.

24. TERM AND TERMINATION

The engagement of the BRLM shall commence from the date of the Engagement Letter and shall, unless terminated
carlier pursuant to the terms of the Engagement Letter or this Agreement, continue untl the carlier of: (1) the
commencement of trading of the Equity Shares on the BSE SME; or (ii) completion of a period of 12 months rom
the date of final observations of BSE SME on the Drafi Red Herring Prospectus, or such other date that may be agreed
ameng the Parties. The Parties agree that the Offer Documents will be withdmwn from BSE SME as soon as
pragticable after the terminntion of this Agreement, in the event termination under this Clouse is before the

commencement ol listing ol Equity Shares en the BSE SML,

Notwithstanding as mentioned in the ahove paragriph or anything contrary anywhere else ir this Agreoment, aiter
the execution and delivery of this Agreement and prior to Allotment, the BREM may, a its sole discretion, unilaterally
terminate this Agreement in respeet of itself, pursuant to a prior written notice given by such BRLM 1o the Company

und the Promoter Selling Sharcholder, in the event that:

(i) il any of the representations, waranties, covenants, undertakings, declarations or stalemenis made by the
Company, its Promoters or Directors in the Offer Documents, advertisements, publicity materials or fny other
media communication in relation to the Offer, or in this Agreement or the Engagement Letters, or otherwise in

" relation to the Offer is determined by such BRLM 10 be inaccurate, untrue or misleading either affirmatively

or by omission;

(i) if d.'m iai any non-compliance or breach by any of the Company of Applicable Law in connection *ith the
Ofter or its obligations, represemtations, warrantics, covenants or undertakings under this Agreement or the
Engagement Letters; '

(i) il the Olfer is withdrawn or abandoned for any reason prior 10 the date of the filing of the Red Herring
Prospectus with the RoC: or

(iv) the Company makes 2 declaration 10 withdraw and/or cancel the Issue at any time afier the Bid! I
Date until the Designated Date: or y tme atter ihe Bid/ Issue Opening

(v} inthe event that:
(8)  incase in the sole discretion of the BRLM, it is impracticable and inadvisable (o proceed with the lssue

/‘C'/PW"S&}_ or delivery of equity shares on the terms and in the manner contempleted in er Documents;
& i
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(h)

(c)

(d)

2)

here shall have occurced any regulatory change, or any Ji-:l.'r;?upmmlﬂ im-n'!.}'ing @ prospective
regulatory change (including a change in the regulatory environment in which the Company as 2w hole
operale or a change 1 the reguistions and guidelines governing the terms of the L‘ll“!:erl or any order or
directive from the 5EBI the Registrar of Companies, BSE SME or any other Indian Govermmental
Authority, that, in the sole judgment of the BRLM, is material and adverse and makes it impracticable
or inaavisable to proceed with the Issue. offer, allotment. delivery or listing of the Equity Shares on
the terms and in the manner contemplated in the Offer Documents;

there shall have occurred any event rendening untrue or incorrect in any respect, any of the

representation of warranties contained herein, whichi is, in the sole opinion of the BRLM, materially
adverse in the context of the Company or with the Issue or delivery of the Equity Shares on the tenns

and in the manner contemplated in the Offer Documents;

the due diligence nof being to the satisfaction of the BRLM in order (o enabie the BRLM to file the
due diligerice certificate(s) with SEBI: or |

the inability of the Company to obtain all necessary consents, approvals and authorisations tiut are
required to be obtained under the Applicable Laws pertaining to the [ssue.

ivi) It Engagement Letier or the Underwriting Agreement or the in coniection with the [ssuc is terminated
pursuant 1o ils terms,

Notwithstanding anything to the vontrary contained in this Agreement, the Company (with resnect to itself) or the
YRLM (with respeet o itself) mary terminate this Agreement with or without canse upon giving 10 (ten) days” pricr
wrilien notice at any time prior to the execution of the Underwriting Agreement or the Market Muking Agreement.
Following the exceution of the Underwriting Agreement o the Market Making Agreement, the Offer may be
vithdrawa sodier the serviees of thie BRIM temminated only i accordance with the terms of the Underwriting

Agreviment or the Market Making Agreement.

Upon termingtion of this Agreement in accordance with this Section, the Parties shall {except for any liability arising
vefore of in relation to sueh termination and excepl as clicrwise provided herein or in the Engagement Letters) be
wleased and dischiraed from their roespestive obligations under or pursuant to this Agreement. However, the
provisions ol sections | (Definitions), 2 (Interpretation), 19 (Arbitration), 17 (dncdemnity), 15 (Conficdentiality), 24
(f Er:-:ﬂ_fwrd Termination, 21 (Severabifiny), 22 ( Binding Effect, Fvire Understamding), 23 [J‘fﬁfﬂf”ﬂﬂl‘ﬂhﬂ']‘ shall
survive any lemmination of this Agreement.

"This Agreement shall also be subjeet to such additional conditions of force mpedre and termination that may be
mulu;ﬁll}- agieed vipea by the Parties and set out in any of the Other Agreements.

O WITNESS WHERLOF the pasties herelo have set their hands on this August 08, 2025
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For ',",d on bel:alf f:i' | o '{“ - meinurr of T
MR M::!nn eni Fouds Limited r CapitalSquare Advisors Private Limited |
(The Cnmpu‘u_r? (As Book Runaing Lead Mapaper |

K R Munikandan
Managing Director
DIN: 03063826

iness,

L a—

Address: pp

Name: (5, Ecﬂy,gi muTHU.

PURHRL - CHE~NAZ - bopo bb. [ CTs -To,

-85, Maew iowef 3va a0 Jr;/,&ddms: Zo8, %ﬁw@%ﬂ. Mibe Eaﬁa’fl”

! F@!‘? T
jrlﬂﬂﬂlrf -

m s e e - — I
™ e
—

'.'-.p".'l Iﬂ. -I"H-‘ ‘! ':

& SCANNAdd wiitl M irees o



