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THIS ISSUE AGREEMENT (*AGREEMENT™) IS ENTERED ON THIS 10" DAY OF AUGUST 2023 BY
AND BETWEEN!:

SANGINITA CHEMICALS LIMITED, a Company incorporaled wnder the provisions of the Companies Al
1956 und having i regiuered office a1 301, 3" Floor, Shalln Complex, Secior -| |, Gandhinagar - 382 @11,
Gujurm, Indi, thereinafier refered 0 as the “Company™ © “lsswer™), which expression shall, unless it be
repupnant o the contesxt or meaning thereof, be deemed o mean and include its successors and permifed nssignsj,

of the FIRST PART:
AND

FINTELLECTUAL CORPORATE ADVISURS PRIVATE LIMITED, a Company incorporated under the
Companies Acl, 2003 and hoving its reginered office a1 204, Kanishka Shopping Comples, Mayur ¥ihar, Phase
1. Extension, Delbid ~ 11009 (hereinafier relemed o us the “Lead Munager™, which expression shill unbsse i
be regrignant to the context or meaning, be deemed 1o mezn and inclode i seccessors nnd permited assigas), of
the SECOND PART

The Lead Munager and the Issuer are collectively referred 1oons “Pacties” and individually g “Party”
WHEREAS

A, The Company is proposing toissae such number of eguity shares of face value of ITNR 10{- cach ithe " Rights
Eqully Sharés™), for an amount pot exceeding INR 2 5%)- lakhs, oa & righis basis, w0 Eligible Equity
Sharcholders (a5 defined herein below) i accordance with the Securities and Exchange Boerd of ndia {1siue
of Capital and Disclosure Requiremenss) Regulotions, 2018, as amended (the “SEBI ICDR Regulations” )
rend with the SEBI Righis sve Cirguler pnd the SEBI Righis Issue Relaxation Circulnrs and ather applicable
statulory and'or regulatory reguirements al such price as may be decided by the [sseér in consulizaiion with
the Lead Manager (" lssue”),

B, The lssue hos been nuthorised by the resolution passed by the Board of Directors of ihe Company (“Board ™)
ot fits mesting held on July 14, 2023,

. In connection with the |ssue, the E'_'-mllpdhj will prepan: and file the letter af gifer with the Securlics and
Exchenge Boasd of India (“SEI) and Mational Steck Exchangs of India Limited ("MNSE”), the "Stock
Exchiunges"} in accordancs with the SEBI [CDR Begulations (such leter of affee, the “ Letter of OTer™).

[}, The lsuer has approached the Lesd Manager to manage the Issue, The Lend Monager has sccepted. the
engagement on the terms end conditions setout in this Agreement and in the Engagement Letter {defined
l1|.-||;|w_!|. The feek and EXPETISEE 'pq'rl.-d':l.: to the [esd Manager fiwr rrm.q;Hl'n._!; the Essue hove heen m|,||.1.p|1||.1'|-
ngreed upon and documented m the Engagement Letier

E  Pursuant o the SEBI ICDR Repulations, the Parties hereby enter into this Asreement and set forth certain
additional terms and conditions for and in connection with the Issue,

WOV, THEREFORE, in consiferntion of the Toregoing and the muotual promises, covenanis. and
ngreements set forth im this Agreement, and for sther good and valuable considerstion, the sufliciency of
which is hereby acknowledged by the Parties, the Parties hereby agree as Gllows;

Ls Definktinns

Capitalized terms used m this Agreement, unless the contexl otherwise sequires, shall have the meanings
aacribed 1o such lerms as set ool below, All olher capitilised terms used herein and nol stherwise defined
shall have the same meanings assigned o such lerms in the Letter of OfTer

" AfMIEsies™ with respect to any Pary shall mean {a) eny other person that, directly or indirecily, through
one or more inermediorios, Controls or is Controlled by of & under comimen Coniresl with such Fary,
(b} any vther person which is.a holding or subsidiary or asociate or jont venture of sich Party, sndior
(e} any other person in which such Party has e “significant influehee”™ or which has “significam influence™
over such Pary, where “significant influence™ over a person Is the power to pamicipate in the
mansgemenk-fiagneial or opeeating policy decisions of that person but is less than Control over thoag




policies and thot shareholders benelicially  hold ing, |.l|n:|.'tl:|.- or indirectly through one or more
Intermadiaries, a (% or more intergst in the woting power of that person are presumed 1o have o
sigrificant influsnce over that person. In addition, the ' Promoter(s)”, the membeérs of the “Promotor
f.'il'-l:l-'l.ll'l'1 and “Girsup Com FII‘IlH" are deeasied o be AT Lates af tha {II.'IITIFI'II'I._:'.'. Far thie LIPS ol thix
definition, (i) the term “hobding Compeny™ “subsidiary” and “Associsies” have the meanings set forth in
Secrions Hd44), 2(87) and 2(6) of the Companies Aci, 2003, respectivély and{ii) the t=rms “Promoier”,
“Proamoter Groop” and “Growp Com panies” shall have the respective meanings set forth in the SERI
IR Regulstions For the avoidance of doubt, any reference in ihis Agreement to A filiaies inclades any
party thit would be deemed an “affiline” under Rule 405 or Rule S01{b) under the Securities Acl, as
applicable;

“Apgreement™ shall mean this agreement hetween the Parties heneto, including any sddendion [hersts,

“Allpoment” or “Allotted"” shall mean the allgamens o Righss Eguity Shares 1o successiul Applicants
purssant 1o the lesue;

“Applicable Law™ shall maan iny applicabls Inw, regulation, byelaw, mile, guldelineg, circular, order,
notification, regulatory policy (mcluding any requirement under, or notice of, any regulstory body),
fisting agrecinents with the Stock Exchanges (as defined hereafer), compuliory guidance, nile, order or
decree of ony court or any arbitral authoriey. or directive, deleoased or subordinate legislation in any
applicable jurisdiction, within or cutside India, including any applicabie Baw in any relevani jurisdiction,
inchuding the Securities and Exchange Board of Indiz Act, 1992, the SCRA as defined hereafier, the
SCRR (as defined hereafier), the Companies A (a5 defied herginafter) the SEBI ICDE Regulmions,
the SEBI Listing Regulations (as defined hereafter), the Forcign Exchange Menagement Act, 1999 and
nabes and regulations thereunder ('FEMA™), including the Foreign Exchange Management (Non-dets
Instruments) Rules, 2009, pnd the goidelines, inmructions, rules, communications, circulars and
regultions. isseed by the Govemmeend @ Indin ("Gol™), the Regisirar of Compirdes (s delined
hereinafier), SEBIL RBI (a3 defined hereinafier), the Stock Exchanges or by any other Governmental
Authority wod similar agredments, rules, regulaions, orders and directions in farce, whetler In Indda or
AIVETSERS,

“Applicants” | “lavestors” shall mean Eligible Equity Sharcholder(s) and | or renousccels) who wre
entithed to npply or make an application for Allotment of Rights Equity Shores parsuant bo the lssee;

~Agpplication Farm" shall mean an application form used by an applicant 10 make an applicatin for the
Allotment of Rights Equity Shares in the lssue:

“Banker to the Issue Agreement” shell mean the agreement entered into between the Company, the
Lead Manager, the Registrar to the lssue and the Banker to the Iasug;

“Board” shall mean the Board of Directors of the Company,
“Closing Dute’’ shall have the meaning ascribed to it in Clowse 4.2 of this Agreensenl.

“Companies Act” shall mean the Companies Agt, 2013, and the rules and regulations framed thersunder,
each i amended and o the exieml notified;

“Confidential Information” shall have the meaning ascribed it in Classe 19,1 of this Agreement,

“Control” shall have the meaning et Torth in Section 24271 of the Companss Act, 2003, and the 1erms
“Controlling”, “Controfled by™ or “under common Control with™ shall be construgd accordingly:

“Disputing Parties” shall have the meaning aseribed 10 1 in Clause 17,1 of this Agreement,

“Eligible Equity Sharcholders” shall mean the equity sharchalder of the Company that is & sharcholder
an the record date or to persons in faveur of whom such Eligible Eguity Shargholders revounce their
rights, in accerdance with the provisions of the Companies Act, 2003 and ather Applicable Law,

“Ewm:nt_lﬁ_t_l_'_-'r" shall menn the engagement letter dated July 29, 2023 executed barween the Issug
and Lead M
&

I-d




“Environmental Laws™ shall have the meaning a8 aseribed 10 it in Clause 9,36 of this Agreement;

“Eguity Shares” shall mean the equity shares of face value of ¥ 10 sach af the lssuer
“FCPA™ shall have the meaning ascribed 1o it m Cloase 943 of this Agresment;

“Governmental Authorkty™ shall include the SEBI, the Siock Exchanges, any registrar of companies,
the BB and any national, stave, regional or lecal government or governmental, reguiatony. stamitory.
ndministrative, fiscal, taxation, judicial. or government-cwned body, depatment, commission, authority
court, arbitrator, iribanal, agency os entity, in Indis or outside India:

"Governmental Licenses™ shall have the meaning ascrised 1o 0 in Clause 9.55 of this Agreement;
“HCAL shall mean the Instite of Chartered Accountams of Indw;

“Intermediary” / “Intermedigries” shall have the meaning ascribed o it in Clause 5 1ic) of this
Agreemnent:

“Issue’ shall have the meaning ascribed o it in Reciml A of this Agreement:

“lasue Dociments” shall mean the Letter of Oifer, the Abridged Leter of Offer, the Application Form
and the rights entitlement lesger, i any, wgether with sl amendmends. corrigendum, comestions.
supplements or notices (o mvestors, for use in connection with the Issue;

“Tasner” shall have the meanmg eseribed to it in the Preamible 1o this Agreement;
“Lead Manager™ shall have the menning aseribed 1o 0t in the Preamble 1o this Agreement;

“Letter af Offer” shall mean thee Letter of Cifer proposed ta be filed with the Stock Exchanges and SEBI
containing inter alia, the issue price, the size ol the istue and ceértain [ssug-relaled information and shall
Imchude the Abridged Leter of Offer, and all amendmients. corrections. supplements o notices o
imvestors, for use i connection with the [ssoe:

“Lishilities” shall have the meaning ascribed (o it in Classe P50 of this Agreement;
LM Groap'” shall have the meaning ascribed fo i in Clause 14,5 of this Agreement;

*Materinl Adverse Effect” shall mean, individually or in the aggregate, a materinl adverse effect, or ainy
development invalving or ressonably likely 1o involve o prospective material adverse change probable
ar otherwlse, individially or In the aggregate, whether o pot arising i the eedmany coumse of business
as determined by the Lead Manager, (a) in the condition, fnancial or legal, or otherwise, or in the assets,
lighilities, camings, revenue, profil, cashfiow, Business, manogemend, opemtions or prospects of the
Company, on o standalone basis or of The Company, aa o wiolke, whether or net arising from transpetions
in the opdinary course of business (Including, withoul limimtion, any materidl loss or interference with
its business from fire, explosions, flood, epidemic [ pondemic or other cnlamity, whether or nol covered
by insurunge, of from cour or govemmental nelion, order or decree or and uny change pusaiEsE o iy
restructuring ), (b in the ability. of the Company to execute or deliver this Agreement or the Engagement
Letter, or the Registrar A greement or the Banker 10 the Issue Apgnssmeant or perfonm 12 obifigstioos under,
or 10 consummate the ransactions contemplated by, this Azreement or the Engagement Letter, or the
Regisirar Agresmentor the Bestker fo the lssue Agreement including the issuance, A llotment and delivery
of the Eguity Shares o the saccessiul Applicants, or (c) in the ability of the lssuer to conducl i35 respective
businesses, a5 was previously condocted and 0 own or Rise 15 assets or propenies in substantiafly he
same inunner m which such businesses wete previously conducted or such mssets or propertics were
previously owned or leesed ns described in the lssue Documents;

“Materinl Contracts™ shall have the mesning ascribed 1 i1 in Clause 938 of this Agreement,

"Muoney Law Luaws ™ shall have tlve meaning oy nscrib=d 1008 i Cladse 9,37 ol this Agreemeni;
ﬂl]ﬁ'.:plr
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“Martles” ¢ “Pariy™ shall hivve the meaning aseribed 1o it by the Preamble to ihls Agrocmwni:
“Reghtrar” / “Reglstrar o the Issue” shall mean Purva Sharegistry Indin Private Limited;

“Hegitrur Agreement” shall mean the ggreement entered ints between the Company ard the Registrar
in relation to the responsibilities and obligations of the Registrar 1o the |ssue penaining to this lssise;

“Hegairar of Companies™ shall mean the Regisirar of Companies, Almedabad;

“Restricted Party” means o person that is: (1) listed o0, or owned or controlled by o person lisied on, or
peting on behalf of & person bsted on, any Sanctions List; or (i) located, registered, domiciled or has its
principal place of busingss in, incorporsted under the laws of, o owned (directly or indirectly ] or
contredled (directly or indirectlvh by, or scting on behall of, & person located in or organized wnder the
banws of & couniry or lermtory thil is the target of country -wide or merritorv-wide Sanctions; {iil) otherwise
n target of Sanctions (“target of Sanctions™ signifying & person with wham a LS. Person or other person
reguired to comply with the relevant Sanctions would be prohibited or restricted by law from engaging
in trade, business or ather pctivities).

“Hights Enfitlement” shall mean the number of Equity Shares that an Eligibke Equity Sharchoider is
enfitled 10 in proportion w the number of Equity Shares held by such Eligible Equity Shareholder on the
record date!

“Rights: Eqquity Slares™ shall mean the Eguity Shares ol the lssuer o be allotied pursosnt o the lssue]

“Sonctions” mesns: (i) the ecomomic sonctions Bws, regalations, emborgees or restricfive: measisres
ndministered, enacied or enforced by; {a) the United Sistes govermment; (b) the United Nations; () the
European Linien or is Member States, including, without limetation, the Linited Kingdom; or (d) any
other relevany sanctions autharity) or (2} the respective govermmental institugions and agencies of any of
the foregning, including, withow Timitation, the OiFice of Forelgn Assets Control of the LS, Deparimént
of the Treasury, Linited Nations Secority Council, the Uniled States Department of Siate. nnd Fler
Mabesty s Treasuny, the State Secretariat Tor Economie Affnirs of Switeerland, the Swiss Directorate of
Internationol Law, the Hong Kong Moneany Authory and the Monetry Authoriy of Singapore
{collectively, the “Sanctions Authorities”); or (i) any sanctions of requirements mmposed by, or based
upon the oblizations or puthonities st forth n, the LS Inwrnntiongl Emergency Economic Powers AL
the Comprehensive Iran Sanctions. Accountsbility, and Divestment Act of 2000, the LS. Trading With
ihe Enemy Act, the LS. United Nathans Panicipation Actor the LS. Syrin Accountability and Lebinasg
Sovensignty Restormtion Act, all i amended, or am enabling legislation or executive order relating
theremm.

“Sanctions List” means, the "Specially Designated Naiorils aind Blocked Person” maintined by the
OMice of Forelgn Asses Control of the US Depanment of Treasury, the Copsolidated List of Financial
Sanctions Torgets and Investment Ban Liss muintnined by HMT, or any shnilar 151 mainained by, or
public announcement of Sanctions designation mede by, any of the Sanctions Autherities

“SEBI ICDR Regulations™ shall have the menning ascribed 10 it in Recital A of this Agreament,

"SEBI Rights Isswe Clreulir” shall mean (he SEBI  circular  beaning  referende  na.
SERIHOACFOIHLICTR/PI0HY 13 dated January 22, 2030

“SEBI Rights lLsue Relmsution Cireulvrs™ shall mesn the SEBI circular bearing reference ni,
SERIHOVCFDTCIR CFDMH LAST2020 duted Aprl 20, 2020 and SEBI circubar bearing reference oo,
SERIHOCFDIMLY CHRP2020078 dated May 6, 2020 (read with SEBI clréulor bearing néference no.
SEBIHOCFRNE CTR/P 00 136 dated July 24. 20207

“Seeurities Act™ shall have the meaning ascribed 1o & i Recital A of this Agreement;

“Lerviees” shall have the meaning ascribed 10 b in Clause 3.1 of this Agreement;
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“TDS" shall mean 1y deducted st source:
“Tranzactbons™ shall have the meaning aseribed s i Claase 9.1 of this Agresment; nnd

“Warking Day" shall have the meaning ascribed to it under Regulwtion 201 )(mmm ) of the SERI ICDR
Regulations

Interpretation
In this Agreement. unless the context otherwise requires:
words denoting the singular or plural number also include the ptural or singular number, respectively;

besding and bold tvpeface are only for- convenience and shall be ignored for the purposes of
interpretation;

the recitals hereto shall constitute an integeal part of this Apreement;

references 1o persons shall include individuals, bodies corporate (wherever mcorporated |, unincorporated
pssociations and parinerships;

Any phrase mroduced by the 1emm: “other”, “inchiding”, “inclode™ and “in particular” ar any similar
expression shall be consirued as illestrative and shall pot lmit the sense of e words preceding thase
l&rm&;

the reems “herein®, “hereo™, “hertto®’, “hercunder” and “hereby™ and derivative or sim e words refer
o this Agreement s o whode or specified Clouses of this Agregment. as the case may be,

words of any gender ere desmed (o include those of the ather gender,

referdnces to Apresment or (o any other agreement, deed or other instrumsnt shall be constroed e o
reference o such agreement, deed, or ather nstrument as the sanmse mmy from tme o time be amended,
wvaried or supplemented or any replocament or novation thensof

reference b any Party to thes Agreement or amy other agreement or deed or other inserument shall include
bir successors, beirs or pérmined assigrs:

a reference 1o o Clase, unless indicated to the confrary, s 8 reference io the Clousés ol this Agreement;
unbess otherwise defined the referense ta the ward “davs” shall menn calendar days;

references to any legislation or law or 1o sny provision thereof shall inchede references to any such law
s it may, after the dite hereof, from time 1o time, be amended, supplemented or re-enacied, and any
reference 1o a statutory provision shall inglude any subordinate legislation made from time (o time ander
thal provision;

any determination with respect 1o the materinlity and/oc reasonability of any matter including of any
gvenl, sccurmence, circumstance, change, fact, information, document, authorization, proceeding, st
o ission, claims, breach, defoull or stherwise shall be made by the Lead Manager at its sole discretion
gnd shall be binding on all Parties;

fime is of the ¢ssence in the performance of the Parties” respective obligaticns. I any time penod
specified herein is extended, such extended ume thall also be of the essence; and

references to “Allotment”™ of Rights Equity Sharss by way of the Issue, unless indicated otherwise,
includes references 1o a “credit” of the Rights Equity Shores 1o the deminl iccounis of the successiul
Applicants.
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Pavmenis

Thi fees and expensies payable to the Lead Manager for mannging the likue has bigen mutually agreed
upon as per the Engagement Leter enteved inio with the Lead Monager,

Al payments 10 be made by the Fssuer to the Lengd Manager under 1his Agresiment shall be miade in
gecordance with the wrms of the Engagement Ledter. All payments ane subject o deductions (excluding
dieduction of applicable income tus, cther thun tax deduction uf source stipulated under the provisions of
the Income Tox Act) on account of any thxes, duties or levies applicabls in connection with performance
of services hereunder, The Issoer shall provide TDS centificats in respect of the withholding fax in
origimal. Goods and services tax on the amount pavable to the Lead Manager will be bome by the lssuer
gad the same shall be mvoiced opether with the fees,

The terms of the Engagement Leter in conpection with the payments pavable by the Jssuer wo the Lead
Manager, i.e, fees snd out of pocket expenses, shall sty mutandty spply o this Agreement

Term

The Issue will be managed by the Lead Manager, in terms of the allocation of responsibilities as annexed
I this Agreement 45 Annexure A

The Lead Mannger's appointment 85 Lend Manoger 1o the Issue has commenced as of the date of the
Engagement Lemer and will continug until (a) termination of this Agreoment in pccordinee with the
provisions hereunder, or (b) upon Bsting of the Kights Equity Shares pursaant to the Issue and the
completion of all SEBI complimnces i oonnection with the ssue, whichever is garlier | “Closing Date™),

Beope of Services
Thie Lend Monager shall provide the following services ("Services™) in relation to the sy

fa) Assistance indrafiing the Letter of CMTerand the Application Form, to be propared in connection
with the lssue mcluding aay replocement, supplémient (ether than mieEmiastional wrags) or
pmendment therelo;

{h) Assiating In the selection of worious intermediarics or such ather persons ss required in
conneciion with [sg, including bankers 1o the lssue, refund bankers, advertising agencies,
monitoring npencles, kegnl advisors, registrar o the Issue and pringers of the lsae Documents,
Application Form, allotment advices. allotment letiers. refund onders or any siher instriments,
circulars or advices (collectively, “Intérmediiries” and individually & an “Infermediary™).

() Follow-up with Registras to the 1ssue to gel estimates of collection ond advising the lssuer about
the performance of the 1ssue based oa the information recelved from Registrar o the lssue;

id) Assisting in, applying for, and obtaining. applicable regulatory spprovak from NSE, u.n.d
asshiting with such other compliances stipulated under the Compunies Act and | or the SEBI
ICEOR Regulations {together with the legal counsels, a5 required), in conngction with the lssue,

e} The post-issae activities involving essential follow-up Sieps with the various Intermediaries
connected with the posi-lssue activities, such as hankers 1o (he |ssue, refund bankers and
Registrar t0 the Issise. To the extent thin these post-lssue activities would be the responsibility
of ather Intermediaries and ogencies, the Lend Manager shall coordinae with ihese
Intermediaries and agencies:

n Assisting, together with other ndvisors and begal counsel (as approprime), with completion -._.1|'
the necessary due diligence exerclse based on ihe information provided by the lssuer in
connection with the Issue as preseribed under the SEBI ICDR Regulations; and

g .&g;.-j.ﬁj}_.g_i assisting on maners conneeted and incidental o () 1 (g) sbove.
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The Lead Manager shall act a5 an independent party and conduet its duties oaly in accordance with the
terms-of s Agreement and the Engagement letter and any duties srising oot of thiz Agreement and the
Engagement letter dhall be owed solely o the esuer.

The lssueragrees thnt the Lead Manager thall be labde (or only 613 own acticns and omissions in tems
of this Agreement and shall have no finbility for the advice, acts or any omission to act, of the other
Intermediarizs, or (orany Losses arising therefrom,

The 1ssuer ngrees thad the Lead Manager shall be the exclusive manager in respect of the Fssue, subject
b the terms of this Agreement. The Bsseer shall not, during the lerm of this Agreement, appomt any odher
ndvisor, lead manager or similar entity in relation fo the 1ssue or gy oiber equity fnancing prior o the
contpletion of the Issae by the [ssser without the prior written consent of the Lead Mmnager. During the
period of the Lead Manager's appointment hercunder, other than the lssuer publicly releasing
informution 1o the Stock Exchanges in compliance with Applicable Law, the lssuer shall disouss not the
Issie or any other placement or issuance and allotment of any securities of the lssuer wih any third
parties (except through the Lead Manager) and it shall promptly natify the Lesd Manager il il recaives
any inguiry soncerming the (ssue, Mothing contained heredn shall be ingrpreted 10 prevent the ssuer from
retaining begal eounsed or siech other advisors of parties as may be required for taxation, acoounts, legal
matters, environmenil maiters, fancial matters, and employee matters in connection with the ssus.
Howeser, the Lead Mamager shall not be lable inany manner whasoever for the aciions or omissions
of any ather advisors, intermediaries or partics appointed by the lasuer.

The Iswmeer acknowledges and ngrees that the appointmant of the Lead Mansger and the antry into this
Agreemient by the Lead Manager is not-an agréement or commbiment, express or impled, by the Lesd
Maneger or any of its Affiliates to underwrite, purchase o subscribe 10 any secunties or otherwise

commi any-capital or provide smy financing to the lssuer,

The Lzad Manager will have no duty or obligations whether as a fiduciary to the lssuer or any olher
party @5 a result of this Agreement,

lssue Terms

The Issuer, in consulatson with the Lead Manager, shiall decide the terms of the Issue, including the
tming, pricing, method, structure and size of the lssue, including any changes (o such terms.

In conmection with the Issue, the Company will prepare and ke the [ssoe Documetls, & applicatle, with
SEBI and the Siock Exchamges, in atcordance with the Applicable Low, The Tssuer shal | oo, withoor the
prior consent of the Lesd Manager, file the 15sue Documents with SEBI or the Stock Exchange or any

ather mithority whatsoever,

Thie lesuer shnll determine the record dnte, r.||'|:|1|n5 ned ¢ hisimg chates ol the §ssue and oiher relevant [sspe
related dales in consulintion with the Lead Maonaper.

All allocations [ Allogements made pursaant to the [ssee shall be in pecordance with the SEBRT [CDR
Repulations and shall be undertaken by the lssuer, In consubation with the Regisirar,

The Issuer hereby declares and confirms that the Rights Equity Shares proposed 1o be issoed pursuant i
the |3sue are nnd will be free and clear from any liens, charges or any othgr encumbrances, existing or
fugure. The Issuer further declares and conlinns thar the Rights Equiny Shores shall rank pari-paasy with
the existing Equity Shares of the lssuer

The Issuer undertakes and covenants that i will make spplications (o the Stock Exchanges for listing of
the Rights Eguity Shares and shall obtain in-peingiple appeovals feom tee Sock, Exehanges and designsie
e of the Stock Exchanges os the Designated Sock Exchonge, The Issuer andertakes that all the steps
will be taken For the completion of the necessary formalities i listing and commencement of trading of
the Rights Equity Shares at all the Stock Exchanges.

Thie Bssuer horeby confirms, represents und declares that as of the dawe of the Letter of OFer, ot hus
complied with or-agrees fo comply with all the stubutery formalities under the Companies Act and the
rabes the SER| ICDR Regulations, and applicakle instructions, rules, regulations an
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other relevpnt stutuies to enable the Isuer to undernnke the Lssue, and the lssuer confinhs, represents and
declares thot it hos complied with: (1) all lnws applicable to the Ietuer and its A ffiliobes in relation o their
respective business and operations (excopl where o nos-compliance would not, gither singly or in
sgoregate. result in a Material Adverse Effect), and (i) all laws and regulations applicable 1o the leswe

(except where b nencompliance would not, either singly or in apgregate, result in 8 Material Adverse
Eifect);

The lssuer has obtained authority for the Rights Issue throogh & Board resolution dated Jaby 14, 2023
and no other consent from the Board is required for the Bssae

I is clarified that this Agreement & not & commisment, express or imphied, on the par of Lepd Muanager
o underwrite of purchase the Rights Equity Shares lasued pursuani 1o the Issue or 0 commil any capial,
nor does it obligate the Lesd Manager to enter inte.an underwriting agreemient or similar commitment to
finance, The lssue will be conditional, among other things, upon the fallowing:

in) The existence of market conditions before launch of the Essue, which m the sole opinion of the
Lead Manager, are satisfactory for unching the lssue and the Compuny not breaching any
representations, warranties, rerms and conditions of this Agreement;

(b} in the sole opinion of the Lead Monager, the obsence of any Material Adverse Effect, in the
international or Indian financis] markeis or, i the condition, busineis, resulls, oporations of
prospects of the Bssuer, which ure described in the lsue Documenits; as the case may be;

el Receipt of the audit ¢ review repars fssued o the Compamy, in connection soith the Fnamscad
slaterments [ resolts 1o be incloded in the Lener of Offer from the mdependent staniory audiioes,
Devpurs Naviakha & Co.. Charered Accountenis, in a manner satisfvciory @ ihe Lead Manager
ond Essuer;

id) The completion of business, financial ind legal due diligence o the satisfaction of the Lead
Manager m order o enable ihe L ead Manager o file the due diligence certificaie with SEBI and
its ix customary In ssuances of the kind contemplated herein,

() Completion of ofl applicable regulatory requirements (including receipn of all necessary
approvals), and complinnce with (i) all Applicoble Laws, regulations and guidelines by the
lssuer in relotion o its respective busimes and operations (except where a non-compliance
would not, cither singly or in aggregnte, result in a Materinl Adverse Effget), and (s} all ks
and regulations applicable to the lssue (inchding those govemning the ssue of securithes). 1o the
reasonable sstisfaction of the Lead Manager,

1y The benefit of o clesr markel to the Lead Mannger prior o the lssue, and in connection
therewith, no debt of equity offering / fssue o hybrid securities of any type. will be undenzken
by the Company suhsequent to the (iling of the Letier of O Ter, witliowt pricr l:.nn:uitntirm with
and written appeoval of the Lead Manager, which shall not be unreasonally withbeld,

(g} Disclosure in the Issue Decuments of any other doturvents 1o the satisfaction ui_lhe I.._r;a.d
Manager and receipt of all cerifications. underakings, cusiomiry agreements, ineluding,
without limitation, provisions such as fepresentations and warmnties. conditions as 1o closing
of the lssue, in o form reasonably salisfactory 1o the Lead Manager:

(h} Appreval by the Lead Manager of any changes 10 the terms and conditions of the issue from
inose set farth in the Lester of Offer, being desermined as satisfactory in the sele apinlon of the
Lesd Manoger, subject to appreval From relevant regulatory authorities and the Stock
Exchanges. Any change in the type. terms and conditions of the Issue will be made anby i prior
consulmtion with the Lead Manogeor:

[ Completion of all documentation for the lsswe. mcluding the lssee Docurnents. and the
execution of customany certifications (iacluding from the statutory auditess of the Company wnd
certificates from the practising company secretany |, undertakings, cusiomary I-.-ga! qphmm and
customary sgreements, and whens necessary. such agreements shall include provisions sich as
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representotions and wamantics, conditions as 1o closing of the bssye, Torce mgjeure, indemmnity
and contribusion, in form and substance satisfactory o the Lead Monager;

1] Confirmation by the management of the Isswer, prior w the Gling of the Letier of Offer wih
SEBI, and the 5tock Exchanges, that (i} it has provided suthentic, cormest, complete, and valid
mformation, reporis, salements, declarations, underakings, clarificotions, decomients,
certifications for incorporation in the Letter of Offer, Application Form and e Abridged Letter
of Ofler and (i) that the Lener of Offer 18 complete in all material respecis and does not include
sy untrue siatement of & materinl fEet or ondil 1o sate S0y material fact that would intend 1w
miglend any potentinl invesior

ikl Approvil af the rebevant memal commilieas ol the Laad Man:lg,er_ anil
1 H] Receip of final listing and rading approval for the Equity Shares,

The Issuer declares that, the consent of the Board / duly suthorised commitiee of the [ssuer nnd consent
of the relevant bankers, lenders, and institutions and appropriate persons, wherever applicable, have been
obtained or will be obained mcieding in rebation o any mformution disclosed in the lssoe Documents,
and s on the date of this Agreemént, none of these consents hove been swithdrawn, The Issuer alzo
diclares and represerts that, wherever required, it has obained all fegulatory approvals thot may be
required for the Issue.

The Issuer will keep the Lead Manager formally informed of details of all legal proceedings wnd shall
mial resort (o any legal proceedings in respect ol any matier having & bearing on the Issue, except in prior
consultation whih the [esd Manager.

The Issuer shall wake all such steps a5 are necessary, 10 ensure the completion of Allorment, dispatch of
refund intimations io and unblocking of bank acooonis of the respective Applicanis, & applicable, o per
the modes described in the Letier of Offer, in amy case. o later than the tine Hmit stipulated under the
Applicable Law and, in the event of failwee 1o do so, poy intereal o the Applicants as required under
Apphicable Law or under any direction or erder of any Governmental Authorify

The Issuer shall not aceéss the money raised pursuant Lo the lssue uniil the receipl of listing snd irading
gpproval from Stock Exchonges and until refunds have been made in accordance with the SERI 1CDE
Fegulotions, the SEBI Listing Regulations and the aquity listing agresmenis as executed with the Siock
Exchmnges.

The Parties pcknow ledge that the Righs Equity Shares have not been and will not be fegistered under
the Securities Act and nicither the Issuer nor the Lead Monager will make any offers orsales of the Rights
Entitlement, Rights Eguiry Shares or any other security with respect o the Isaue wilin the United Stares,

Supplying of Information and Documents

The Isswer undertakes and declares that for the purpases of the 1ssue it shall disclose 1o the Lead Manager
all relevant, correct, necessary, maierial and other information relating o Hs busipess, operafions,
finunceal condition and financial resulis, all pending litigation, any further Hugation, meluding withour
limiation any enquiry, investigation, show cause nidice, clams, consent terms, settlement applications,
complaints filed by or before any repuldony, sovernment. quasi-judicinl puthority, tribuml or any
arbifration, in relation 10 the lssuer arising wntil the listing ol the Kights Equity Shares, i occordstice
with the provisigns of the SEBI ICDR Regolations, and will furnish relevanl documents, papers and
information rekaling o such liigation 10 enable the Led Manager o comeborate the information and
aratements included in the [ssue Documents,

Thee issuer undertades o fumish such relevant informaion and particulars regarding ihe fsswe. os may be
required by the Lead Manager, 1o enabke the Lead Manoger (o cause filmg of such reports, dogumenis
end certificates in thme as may be required by SEBLand/or the Stock Exchanges andior other regulstory
bod s,

The Company ngrees that the Lead Manager sholl ag all times ard a5 £ may deem approprisis, have
of the Company and other key personme] ond with prior approval ihe ex
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adviaors theres, The Issuer shall extend ali necessary facilities to the Laid Monager to interaci on any
miptter relevani (o the Issue with s legal adviors, sudiors, Nnancinl instiutions, bankers, consulims
ar any ofher organisation. snd also with any other Intermediaries including the Regisirar o the [ssue,
who may be pssociaied with the [ssue in oy capacity whstsoeyer,

The Company underinkes, and shall capse the Company, its directors: employees, experts, audfors,
advisors, imermediaries, representatives. Promoter, Promoter Group and others 10 prompily fumish all
information, documents, cenificates, reports and particulars in relation 1o the ssee (a1 any time whether
or nofd the 1ssue is completed) as may be required o requested by the Lead Manager or it Affilinies io
(1) enable them to comply with-amy Applicable Law, including the filing. o o timely manser, of ssch
documents, certificales, répons and particulars, incleding any post-CiTer documents, cerificales
(including any due diligence certificate), repons or other information &s may be requined by the SEBRIL,
the Stock Exchanges, the Registrar of Componies and any other Governmenial Awthority in respect al
the Issue, {ii) enable them to comply with any request or demand from ony Governmental Authority, (i)
enable them to prepare, investigate or defend in any proceedings, sction, claim or suit, or (iv) otherwise
enable them to review the correctness and/or adequacy of the smatements made in the lssue Documents
and shall extend full cooperation to the Lead Manager in comnection with the foregoing. The Lead
Munnger shull have the right o withhold submission of the |ssue Documents, if any of the information
recuegtad by the Lead Manager s not made aviilable by the Company or its directors, employvees,
experts, suditors, advisors, intermediaries, representatives, Fromoter, and Promoter Group.,

The Issuer undertakes wo prepare the lasae Documents In compliance with, and w ensure that the l55ue
s uments I::r.n'nptj' witly, I:|:I the JlH,a] rnqull‘emr!nh gonnected with the lsue, -|_i|] the r-:ﬁulntmr:j T |
insfructions issued by SEBY, the Government of Indin and any other competent governmendal or
regulatory authority i this behalf (including the SERI ICDR Regulutions), (i) customary diselosure
norms, and {iv) sz per all applicable stetutory and/or regulsiory requirements, 1o enable investors to make
& well informed decizlon & o the invesment In the e, The [ssuer further underakes that the lssee
Documents shall contain all information which, is materipl in the context of the Issue and that such
information shall be true, complete, and accurate in all respects.

The Company agrees to provide i such form and menner as may be preseribed by the Lead Manager all
contracts, information, decuméents, certilicates, repirts mid partbedlars Tor any due diligence exercise
which may need to be conducted in relation to the Issue pursuant to any observations made, or directions
issued, by SEBI or any court, tmibunal or any Governmendal Awthority or i specifienlly reguired or
recuested by SEBL any court, tribunad or Govemmental Auihority or as may be requested by the Leid
Muanager prior o-any inspection by any regulacery autliority

The lssuer declarcs that any [nfonmatien mode ovallabbe po the Lead Manager aid any statcment mode in
the Fisue Documents will be m‘nphle in all reipacis nnd will be true and cortect, and thel under no
circumeinnces will 1 I,i'v-: any information or slatement which i |ih|;.-|:' to minklend the comcerned
fisgu lsfory uthorities andfor investors, The [ssser ferher declares that it will disclase all information.
materinl or otherwise, which would heve an impact on the dgment of the concermed rigulson
suthoerities andor invesiors.,

The Issuer shall be solely responsible for the authenticity, correciness, validiey and reasonableness of the
informution, repons, stalements, declarations, endertakings, clordlcations, documents, and certification
provided or authenticeted by its Affilintes, directors, officers. emplovens, agents, representadives,
consultants or advisors, os applicable, or otherwise obtained or delivered o the Lend Mansger in
cornection with the lssue, The Issuer expeessly affirms thal e Lesd Manager and its AT ntes can rely
ol these statements, declarations, usderakings, clarifations, documents ind certificotions, and the Lead
Wannger and s Afflisies shall not be llabke In any mannes for the foregoing,

The Issuer pecepis full responsibility e consegquences, IF any, ol s AMHsles, direcws, olficers,
cmplovess, agenis, represcntatives, consuliams or advisors making 8 missimement oF Omisskon,
p-ruvidhu mi;lf-:p.dhﬂ information ar wiﬂ1h¢1|;|-inl, or concealing facts ond sdher informiation which may
have o bearmg, directly or indirecily, on the Issue or of oy misstatements or omissions in the lssue
Documents. The Lesd Manager shall, smong athers, have the right ioowithhald submisgion of the Leter
ar of Offer, 10 the Stock Exchanges, incnse any of the information calbed for by it b= not made aviilable

10
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The Issuer agrees 1o, for the period up 1o and including, the date of listing and trading of the Rights
Equity Shares issued pursuant fo the Isswe, 1} immediately nodify e Lead Manager gnd immedimely
norify SEBL, the Stock Exchanges or any other regulutory or supervisory authority, as applicable, snd
the Tnwesiors {a) upon discovery that any sformation provided In sccordmce herewith &, or moybe
mageurale, untrue, incomplete, of miskoading or of any fwilure 10 provide my material information; (b)
of developments which would result in the Issue Dovuments contzining an untree statement of & material
fict or omitling to state o moterial foct necessary in order to moke the statcrments thercin, i the leh of
the circumstances under which Il'n!-:,r are mmade, ol m |5.|1:m:|:||1“_; [cburnn:.r d:h’clnpm:ﬂl; i relntsnn to any
cther information provided by the lesuer, including (7 the information has been improperly provided or
that its peavision or use by the Lead Manager or itd advisers would Be unaumthorised or in breach of any
law, duty or oblganon, and (d) of any develapmens, including to the extent that the |ssuer becomies
aware of any pledge of Equity Shares by &ts Promoter or Direcrors, which may impect continuous listing
ad or statutery endior regulatory compliances n relation w0 the Equity Shores; and (1) disclose all
information that may heve an impact on the judgment of SEBL, the Registrar of Companies. the Stock
lE::chu.ugﬁ or any other- regulitory or supervisory authorfly and'or the investment decision of the
L=

The Lead Manages shall have received on: (1) the dme of this Agreement, (1) the date of Aling of the
Letier of Offer, (i} the Rights Issue Opening Date; and (ivithe Allotment Date, centificaies, 55 of cach
diste, and signed by an authorized officer ol the lssuer, certifving that:

T since the date of this Agreement or since the dme us of which by infommatbon b provided o cach
of the 1ssue Docoments until the [ssoe Closing Daie, there has not cocormed any Maicrial Adverse
Effect; and

T 12 the represantations end warranties of the Company s this Agregment ire tnae and correct an and
5-of such date.

The lssuer agress 10 {for the period up w0 and Including the Closing Dare) immediately notify the Lead
Munager and a1 the request of the |ead Maonager, immedimely notify SEBI, the Stock Exchanges or any
other regulalory or supervisory authority, as applicable, and the invesiors of material developments in
the operations or business of the [ssuer, which may i3} have an adverse effect on the |ssue or the
dischosures msde in connection therewith, including bai por Haited o smiutory and 0 o neglairy
compliances in connestion with the Isswee and /or the Equity Shares, or (b} heve an impect op the finpncial
condition, operations and / or profizability of the lsseer; provided (hat the lsseer shall decide what is
‘material’ on o egse o case basis, as required under applicable laws,;

The Lepd Mansger slall have the right w call for all repores, doeuments, papers ar information, which in
ihe apinion of the Lead Mupnager is relevant and necessary, from the [ssuer to enable them o cértify thin
the staternenis made in the [ssue Docurments sre trug and correct

The Issuer shall keep the Lead Manoger informed if it encounters any difficultics due o disnption of
communication systems or any other material adverse circumstances which are likely ta prevent or which
have prevented the |ssuer from complying with its obligations, whether statutory or contractual, in
respect of any miater peraining o the lssue or the Equity Shares, The 1ssuér shall, and accepts full
responsibilliy te, update the information provided 1o the Lead Monager and 10 duly communicate to the
Lewd Momsger any material chunge in the information already provided prior to such change,

The lssaer agrees 1o inform the Lead Manager of any material development in respeet of the 1ssuer or it
Drirectors or Affilistes that could have an impact on the fnoncial condition, operabions and / or
profitability of the lssuer, on wn immediate basis until the Closing Date,

The lssuer acknowledges and agrees thot all rélévant und necessary informadion, documenis ond
statements required for any purpose related 1o the lssee and the fssue Documents will be signed
suthenticated by suthorised signatories, 1T requested by the Lead Manager and that the Lead Manager
shall be entitled 1o assume without imdependent verification thot such sipnatory, & duly mthorzed by
the Company, W exccute such documents avd stitements and thal the Company shall b bound by such
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Lintil the Closing Drate, the Company underakes 1o promptly nogify the Lesd Manager of any infarmation
{ineluding ta the extent that the Company becomes aware of any pledge of Equity Shares by its Promofer,
Promater Group or DHRecions), cofporate event or any decison whstzogver, which would or is likely 1o
have a matcrial bearng on the |ssue or the ability of the investor or prospective investor to fake an
investment decision to participate in the Issue.

The Company on its behalf undenakes to sign and cause each of the directors of the Company and the
Chief Financial Officer 1o sign the Leter of Offer to be filed the Stock Exchanges and SEBI and such
signature would be construed by the Company ond the Lead Manager and any statuiosy authority to mean
Ehuak the Company agrees that the Letter of Offee presents, a true and correct deseription of the Compary,
its Directors, and the Rights Equiny Shares being issuied pursuant to the lssue, This signing ofT also means
that, no rélevant material information has been omitted or will be-omited 1w be stated in the Lener of
Cifter.

The Issuer agrees thist the oblizations of the Lead Monager under this Agréement shall be subject o the
receipl by the Lead Manager of the following documents

On-the date of Gling of the Letter of Offer a cusiomsny apinion of Wirey J Modi, Legal sdvisor o Issue
s o Indian low, cach b fonm and subsance satisfaciony o (he Lead Manager

The Issuer acknowledges that it is not relying on the edvice of the Lead Manoger for tax, legal or
eecounting matiers, i is secking and will rely on the advice of its ovwn professionnls end sdvisors for
soch matters and it will make an independent analysis and decision regording the Issue based upon such
pdvice. Il the lssuer requests the Lead Masager to deliver documents or information relating to ihe lssue
via electronic transmissions or delivery of such decuments or any information ks required by Applicable
Law 1o be made via electronie transmissions, the lssuer acknowiedoes and aprees thal the prvecy or
integrity of electronic iransmissions canmsl be guaranteed, To the extent thal any document or
infarmation relating 1o the [ssue s ransmitled electronically by the Lead Manager, the lssuer hérghy
releases the Lead Maonager from any loss or liabifity that may be incurmed under Applicable Law whether
i contract, tor or ptherwise, in respect of any error or omissien arising from or in connection with the
clectronic communicetion of information.

The Bsuer confirms that it has-sef up procodures as required under the SEBI Rights lssue Reluxation
Circulars 10 undertake the |sswe,

Independent Yerificntion by the Lead Muapager

The sswer will, if so regaired, extend such Facilities as may be calied (or by the Lead Manoger 19 eoslbde
i represeeiatives o vEsin the efMces of the [suer, such other pluce(s) o pscenain for themselves ol the
true state of affairs of ihe lssper and other facts: relevant o the Issug, 11, in the opinioa of the Lead
Manager, the verification of nny of the aforesaid maters roguires hiring of services of technicol, logal ar
other gxperts in the specinlized felds. the lssver shall m o coniultation with the Lead Manuager appaint an
independent expert for the same and provide oceess (o such independent expert 1o sl relevant and
maierinl facts conmined in the records of the Issuser. The expenses. incurred in relstlon o any repom /
opinian and | or decuments of similor anore obinimed am any such person specified i this Clamse 8
ahall be borme by the Company,

The Company sgrees thas the Lead Manager shall, &t oll réasonable times, and as they deem approprigie,
subject to reasonable notice, have access 1w the directors and key personnel of the Company and its
AfTiliases and external advisors in connection with maters related 1o the ssue

Representations and Wirranties of (he Bssoer

The [ssuwer represents, worranis, covenants. underinkes and sgrees with the Lead Marager, 85 of the daie
hereof and on each day herson, onoo comlinuous basis, up 6 the lating and woding of Rights Equity
shares and the completion of all SEBI complances in connection with ihe 1ssue, thor

I b duly incorporated and validly existing under applicable laws and no steps have been faken for its

winding up, liquidation or receivership, under Applicable Law, The [ssuer bas full power and autherity
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Engagement Leuer, (iii) undenake and consummate the lssae. and issue the Equity Shares and there pre
no restrictions or authorizatsens reguired under Applicable Low or the Company’s constitutional
documents, any agresment or instrument binding on the Company, on ssuance of the Equity Shoges
pursuant to the Issue, and (iv} consummate the other transactions contemplated by this Agreement and
ihee Lestter of Offer (“Trunsactions™); and all necessary actions have been duly taken by it 1o authorise
the execition. deélivery, performance, making and consummation, &s the caszs may be, of the s5ue and
the Transactions, The Issuer has full power and capacity 10 conduct its business and is law fully qualified
o o business m those jurisdictions in which it conducts Business, 10 the extent 50 required, The Issier
hns all requisite corporale power and authority ko own, lease and openste its properties and w conduct it
business us described in the Issue Documents: Except as disclosed in this Agreement, the Compony does
not have any subsidiary. joint venturs or associate;

The Prompters and Promoter Group of oar Company through their lemer dated August 04, 2023, have
confirmed that they. intend to subscribe in part or to full extent of its Rights Entitlement in this [ssue and
it they may renounce their Rights Entitlemenis,

The terms of the Rights Equity Shisres 1o e ssued in e [ssue ane oot m viokation of, and will not be m
violation of Applicable Low including the provisions of the Companies Act, the Toereign investmant
regilations i India, FEMA and the rules and regulations thenmmder;

The Company & eligible o underiake the Issue under A pplicable law and specifically Pen B of Schedule
V1 of the 3EBI ICDR Regidations and ¢lrcilars issued by SEBL frean i o me, The Company his
avallable for issue and authority to issee and allod, ffee from pre-emptive rights, sufficient authorised
caplial 1o enable the Righis Equity Shargs o be issoed sod dellversd pursuant o the b of this
Agrecmcni,

The vermis af the thl.'l.} Shares are wol i vislation of Applll.:al:rlr! Law tmcluding e proviskons ol thie
Companies Act, the forelgn investment regulations in Indis, FEMA and the riles: and regulations

thereunder;

The execution of each of the lsue Documents and all documents related therewo, has been duly authorised
by all necessary corporte. actions, and this Agreement, the Letter of Offer and all documents relobed
theredn have been or will be duly execuied and delivered, and each i, or will be apon execiision, o legal,
vialld and binding ebligation of the Issuer enforceable against the Issuer in sccordance with 45 rerms,
except as such enforcealiliny may b Tmited by (1) applicable bankrupcy, insalvency, réaeganisatn,
moraloriam o other sbnilar s affecting the esforcement of crediors” rghts gengrally, and (i) general
principles ol equity;

The performance by ihe Company of its obligations undes, this Agréement and the [s=sue Documents shall
nat cenflict with, result in o bremch or vislation of, or imposition of any pre-cmptive right, lien, mongage,
charge, pledoe, securnity imtercst, defects, claim, tust or gny other encumbrance or transfer resiriction,
bath present and Tuture (*Encumbranses”) on any property. or sssels of the Compony contravent any
provision of Applicable Law or e constitutional documents of the Company orany agresment o other
instrument binding on the Compaty o which any of the sssets or propertics of  The Company, are
subject, and no consent. approval, authorization or order of, or gualification with, any Governmental
Autharity is reguired for the performance by the Company ol its obligations under this Apreement or the
lesue Dhocumenis.

Meither {a) the Company and s Promoter, Promoler Group, Direetors and AlTilintes, nor (b} ihe
companies with which any of the AMiliates, Promoter ond Directors of the Company; ore of were
mssociated as a promader, director of person in control, are debarred or probibied (rom accessing the
caphal markets or have been restrained from buying, selling. or denling in securities, under eny order or
direction passed by ihe S3EBI or apy other regulumory of adminismative auibority or agency or have
proceedings alleging violations of securities lnws inltated oF pending agains them by such auihorites

ar ngencies;

Exceptas stated in the [ssue Documents, none of the directors of the Company. are or were directors of
any company; (o) whose shares are currgntly suspended from rading by any of the stock exchonges, on

which :h ﬁmwm were suspended from irading during the peried of five yeors preceding the
—_— --,_;Flg.
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date of the lssue Docwments; (b} which isor was delisied from any of the steck exchanges during the
teteure of sich directos; or (€ which I3 in the dissem ination boord;

Mhe [ssue Documents do not; and will not, d5 of their respective dates include any unirug sestement of &
misferinl fact or omit o state 3 makerial Fact required o be stased therein or pecessary to make the
stujements: therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that this pamgragh shall not apply 10 bhy statement or emission 0 the lssue
Decuments relating W the Lead Manager mmde in reliance upon and in conformily with information
furnished in writing 1o the Company by or on behalf of the Lead Manager expresly for use therein, For
the nvoidance of doubt, the onky sueh informntion provided by each Lead Manoger consiais eobely of is
legal name, SEBI segmstrmtion number and contast details,

The Compuany scknowledges and augress that the proceeds of the Tsue shall be wllised for the purposes
and in the manner set out in “Chfects af the lseme™ in the lssue Documents and as moy be permitbed by
Applicable Law, and the Company undermakes that any changes 1o such pumposes after the conpletion of
fhe Issue shall only be carmied out in sccordance with the provisions of the Companies Act and ather
Applicabie Law: ond the Company shall be respansible for compliance with Applicable Law in respeci
ol changes in the objects of the Jasae;

The sudited fimancial stntements of the Company for Fiscal 2023, 2022 and 202 1. comprising he balonce
sheot a5 5t March 31, 2023, 2022 and 2021, satement of profit and loss, the siwtement of cazh Now and
the statement of changes in equity for Fiscal 2023, 2022 and 2021 read along with the nofes thengte and
the unaudited Nnancial resulis along with the review report for the peried ended June 30, 2023
(cotlectively, the “Fimancial Statements™) included (and which will be incloded}) n the lssee
ecuments, give a rie and fair view of the fAnancial position of The Company of the deies indbcoied
wibd of the statemeit of assets and Hobllities, profit and loss and cash fows of the Company s ot and for
the periods specified, as applicable; such Financial Stmternents have been prepared in conformity with
Indign GAAP and applicable law, applied on o consistent basis throughour the relevam periods. The
supponing schedules, if any, included fand which will be included) in the Letter of Offer present fuirly
in ccordence with Indion GAAPE and spplicable laws the Information required (o be smied theroin, The
stafutory auditors who pudited the finoncial sttements | performed a Hmited review on the fnoscial
results-are independent chartived accountants within the rules of the code of professional ethics of the
Insthiute of Chartered Accouninnis of India (*TCAITL The Company confinmis that s statutory auditon,
mamely, Devpura Maviakha & Associates, Charterad Accountants, have subjected themselves 1o the peer
review process of the ICAT and that they hold & valid certificare issued by the *Peer Review Board” of
the ICAL which is valid as on date, The selected financial dats which are ingleded in the lssoe Documents
present foicly, the information shown therein and have been compiled on the basis consistent with tht of
the rebevant financinl staberments of the Company, The Company ¢oes not have any maternl contingent
limbilities, any material Habilities for taxes, any materinl off-balance sheet liabilities or any long term
lenses or anuesual forwand or long fenm commitments it ane nob reflecied in the Fingncial Stements,
Excepl as disclosed in the lssee Documents, the audit report for the audited finoncial statements of the
Company for Fiscal 20023, 2022, 2021 and the lHmited review report (or the the unaudited financial resulis
along with the review répar for the pericd ended June 30, 2023 do fot contain any emphasis of miadier
andl heve not been qualified by the story uditors of the Company and the s@uony suditoes of te
Compony has not mised doebis and concems regarding the accounting policies adopted by the Company;

The Equity Shwres bield by the Promister pre free and clear of dny Encumibrasices,

The Company his been in complisnee with the uniform listing agreement entered inte with the Stock
Exchange and the SEB] Listing Regulntbors, as applicalble, sinee the date of lsting of i1 Eguity Shares.

The Compary reprosents and undennkes o famish complete sudited financial stmements along with the
suditors” reports. the complete unaodited Financial results aleng with limited review reports. annual
reperts and other relevint documents and papers, including Informations relating e pending legal
procesdings (o enable the Lead Manzger 1o cormoborate; incorporate and verfy all necessary informmation
ond statements givan in the [s2ue Documents. The Fmancizl Stidments included in the Fasue Docements,
a5 upplicable, shall be audited / subjected to lmited review by only those asditors who gne required
and have subjected themselves to the peer review process of the ICAL and hold o valid certificate issued
by the “Pyar ard” of [CAL
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The Bsuer maintains o system of internal accounting controls sufficient 1o provide reasonable assurnnce
thatt (1) iransacthons aré executed inaccordance with management’s general and specific authorisations;
i} trunsactions are recorded as necessary 1o enable the preparation of financial statements in conformity
with Indian GAAP, and to maintain accountability for its assers; (iii) access 0 assets of the Company, 5
permitied only i nccordnnce with management's general or specific authorizations and {iv) the recorded
nssets of the Company, are campared 1o the existing asseis at periodic intervals of time, and approprate
wetion is taken with respect 1o any differences, Except s destribed in the [ssue Documents, since the end
of the Tssuer™s most recent audited fiscol vear, there has been (1) no change or material weakness In the
Issaer®s mternal control gver financil reporting { whether or not remedisted); or (2} no chonge or imaterial
wietikness, together, bn'the lsauer's intemal coniral over Ninancial reporting {whether or ot remedinted)),
that has musterially affected, or is reaspnably likely to materially affect, the Company®s miemal control
owver fingncial reporting:

Since-the respective dabes as of which information s given For the preparation of the Issue Documents
gnd until the Closing Daie, there his not been (1) mny Maosérial Adverse Eflect in, or any afverse
development which affects, the-business, prospects. property or assals of the Issuer, or i the resulis of
operations or financial condition of the Issuer (i} ony transaction which is material 1o the Issuer, except
for transsetions entéred intg in the ordinery ¢ourse of business, (i} any llabilities or obligations, dinect
or contingend, incurred by the lsswer; axcept for lioshilitics and obligations incurred in the ordingry course
af businesa, {iv) any changes in the share capital of the lsswer, (v) any scquisition or disposal of o
agreement toacqiire or dipose of any material asser, (vi)any increase in outstanding indebiedness of
the |ssuer, {vii) amy dividend or distribution of any kind declored, paid or made on any equity shares of
the lisuer nor (5 there aiy agresment by e Issuer o buvback the Rights Egquity Shares;

The Section tiled ~Management’s Discussion amd Analysls of Financil Condivion and Resuls of
Operations™ in the Leter of Olfer describes (and will describe] pocurniely and Mully: (A} scoouniing
policies which the Company beliewes are the most important in the portrayal of the Comspany*s financlal
copdition amd results of operalions and which require management’s rmissl difficuly, subjective of
complex judgmeants ("Sgnificant Accounting Policies™); (B] judgmenis ind uncertaintics pffecting the
application of the Significant Accounting Policies, (C) explination of the likelihood that materially
differsnt amont would be reported under different conditions or uwing Jdifferent sesumptions; (0]
pnchade & materind annlysiz of the Company's fimancinl stetements as of the dates and for Fiscal 2023,
2022 and 2021 the unoudited Anancial resubs as of and for the period ended on June 30, 2023 memioned
in the chapter, and the potential effects thereol, that the Company believes would materially affect
liquidity and are reasonably likely o occur and (E) all wrends, demands, commitments, cvents
uncerainiies and risks, and the potential effects thereof, (hat the Company believis would materialiy
affect its business, financial condition, operations, liquidity and prospects and are reasonably likely to
ocowt, The Beard of Directors, management and nudit committee have reviewed (and will review) and
agreed (and will agree) with the selection, applicstion and disclosurz of Significant Accounting Folsckes
in the Letter of Offer und have consulted (and will consult) with their respective legal advisors and
statutory awditers with regards to such disclosure:

e Company represents that Devpura Naviakha & Ce, Chartered Accountams, the statuiory asdion
of the Company, have (i} audited the financial statements of the Company. (13} performed lmited r:ulul-w
on the unsudited NMrancial resulis of the Company: and (i) confirmed the stntement of possible special
tax benefits available to the Company and its shareholders, prepared by the Company: that b included
and 0 'be ingluded, In the lssee Documents;

The Company has oblained written consent or approval where required, for the uwse of information
procured from thind parties and the public domain and included in the [ssue Documents and such
information is based on or derlved from sources that the Company believes 1o b2 reliable and accurmie
and sch information has been, or shall be, accurately reproduced in the Issue Documents. The Compary)
is not in breach of any agreement or oblfgation with respect to any third party's confidential or propractiry
information.

The lssuer, is insured by insurers of recognised financial smading, covering their propertics, operaikm,
personnel and bisinesses, amyinst such losses and risks and in such amounis as they consider are prudent
and customary in the businesses in which they are engaged. All such fnsurance is in full force and effect,
except in such cases us the failure to carmy or be covered by insuriance wosilad ol reasoiably I:n: expested
to have i Maﬂrﬁﬁ;m Effect. The Company does nos have remaon o belicve that all entities covered
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herzinabove shall not be able (A) to renew their existing insurance coverage os and when such policies
expire ar (B) 1o obtain campamble coversge from similar mstitutions as may be necessary or appropriate
for conduet thedir busingss @ now conducied and a1 a cost thiat would net resull in o Material Adverse
Effect. The lssuer, confirms thaf they have not (1) been denied any insunince covernae which they have
sought or for which they have applied: or (i) received notice from any insarer or ugeni of such insurer
that capital improvements o other expendituses are required or nécessary 1o be made in order (o continug
such insuranee, There are no material claims made by the Company under the insurapce policy or
msiruments, which are pending as of date;

Excepl ws disclosed In the ssue Decumenis. the Company was not in defaolt under or in valation of, or
subject toany acceleration or repayment evem covened therean, of any indeniure, loan or credit ngreement
or-any ofhier agreoment o instrument, 0 which the Company ' wasa parmy or by which the Company
[5 bound or 1o which the Company’s propenics or asscls aremwere subject, and the Company s i
received any notice declaring an évent of defaul from any knder or nay thivd party in this regard, The
Company hes not applied for any moratorium or restructuring of loans of rescheduled any payments due
or scerued to banks or lenders or financiol institutions under any scheme of otherwise in the last three
s from the date hevoof whather pursuant fo mermiorioms in Hght of COVID- 19 oe othenwizs,

The issue and Allotment of Rights Equity Shares; the execution, delivery and performance of this
Agreement and the Engagemént Letter and ather tansusction documents 1o which the lssuer iy o party
and the conewmmation of gny of the trarsactions contemplaged therein do mat @nd will not whether with
of without the giving of notice or passage of 1ime. contficl with or eoastitile a breach or vialation ol or
detaull or Default Repayment Event (as dafined below ) vmder, ar resull in the creation or imposition of
any lign, charge or encumbrance upon any property or assats of the f[ssper (&) pursuant 1o the
memorsidum and aricles of assockition of ary of the abovementioned entities: (b in respect of consenis
from the lenders of the Company for the 1ssue, the terms of my indenture, contrist, lease, morgage,
deed of trust, note agreement, logn agreement or other agreement, ebligation, condition, covenant or
other mstrument to which avy of the Issuer 15w party oF by which they are bound or 1o which say of iheir
propertics o assels are subject, or () pursaant to any Applicable Law, judgment, erder or decres of any
government, governmental or regulatory body or court, ndministrative agency, arbitrafor or other
suthority, domestic o foreign, having jurssdiction overamy of the abovementionad entities orany of their
propertics, ussets or operntions, As used herein, a “Defaull Repayment Event” means mny event of
condition thut gives the holder of any pote, debenture or other evidence of indebledness (or any perTson
potme on such holder's behalf) the fight 10 requilre the repurchase, redempiion or repoyment of all or a
portion of such indebjedness,

Adl transactions and boans, Hnbility or obligation betvween tse Comipany, on the ane hand and (i) enfities
(ot Contral of gre Comrolled by, or are under sommeon Confeal with te Company (i) eptities over
which the Company has o significant influence or which has o signifieant influence over the Company
{1ii) persans owning an interest in the voting power of the Company that gives them significant influence
aver such entities, {iv} management personnel having authority and responsibility for planning. directing
and Controlling the octivities of the Company (inchuding relatives of such management personnel,
divectors and senior management of the Company') and {v) entities in which a subsiantial interest m the
vating power Is awned, directly or indirectly, by any person described in (i) or (i) or over which such
a persan is able to exercise significant influence (inchuding entities. owned by direciory. or migar
ghargholders of the Company and entities that have p member of key management in commaon with the
Company ) (A) hove been and are, or will be. as the case may be, fair and conducted on an am’s length
hasis and in compliance with applicable laws on terms that are no bess favourable to the Company then
thase that would have been obtained in o comparable transaction by the Company with an uirelsted
person and (B will be, sdequately disclosed in all maserinl respects in the lssue Documents and 0 are,
o will be, as the case may be, 1o the Company’s knowledge, legally binding obbgations of and fully
enforceable against the persons enumiersted in (1] 1o (i) above;

Mo labour problem, dispute, slowdown, work stoppage sirike, bockout or dislurbance im-u-lwng, the
employees of the Company, which could pesult in 2 Material Adverse Effect, exists o, 10 the know wige
af the Issuer, is imiminent or threatencd, and the lssuer is nat aware of any existing or imminent labor
disturbance by the employees which could result in a Material Adverse Effect. The Issuer Is not aware
af any director / key managerial persannel / senjor management persunne of the [saucr who p_inm:- ¥
terminate thelr position or emplovment with the Isseer, respectively, exeeptio the extent swuch wrmination
ailhigr 5iuﬁ£,m ser with other such terminutions, wocld nol rexsomably be expected to resultin a
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Marerinl Adverse Effecr There ane no anmounes ow ing or promised i any present or foner dngeiors or
key mamagerial personnel / senior management personnel of the lssuer otver than remuncration scorued
or for reimbursement of business expenses and no directors or key managoment personmel | scnkor
management personne] of the Isuer bag given or have been yiven notice terminaging thelr emplosment;

Except 2z dis¢losgd in the Issue Documents, there are no aciions, suits or srbitration, governmental ar
administrative proceedings befoee or by any Soun of govemmedtal agancy o body or arbiirntion panel,
domestic o foreign, pending (including any stop order, restrining order or denial of an appliemion for
approvall affecting the [ssuer or, threatened szrinst the Bssuer, which would, if sdvessely determined,
affect or impair in mny materinl respect the executian, delivery, performance. making or consommaotian,
a5 the chse may Be, of the Tssue and the Transaciions or the fnancial position, conditions or results of
eperations of the Issuer, taken as a whole:

Except as disclosed In the lssue Documents: (i) there are oo outstanding Huigations invalving the
Company, conskdered material in occordance with the Company’s 'Policy for Determination of
Materiality of Events and [nformation” framed in accordance with Regalation 30 of the SEBI Listing
Regulations or in terms of the materiality thresheld adopted for the parposes of the Issue and disclosed
in the Issue Docurnients; (i) there are no outstanding litigation involving {a) issues of morl wrpaude or
criminal Hability on the pan of the Company, (b} material violations of stilitory regulations by the
Company, and (¢} economic offences where procéedings bave been initiated apainst the Comparny:

Itowill mde, wiltkeoiel e peloe wrilten conseal of the Lesd Manager, during the periad stating from the
dale hereol and sncing %3 days after the Closing Dabe, (i) Fssue. oflfer, lend, pledze, encumber, sell,
contrack e sefl or issue, sell oy option or contract o purchose, purchase any opiion contract tosell or
isstae, grond any optses, ght or warraint wo parchess, leond or otherwise transfer or dispose of, directly ar
indireetly, Equity Shares or any. securitics coavertible into or exercisable or exchiangeabbe for Equity
Ehares: or {H} enter o Omy SWAp or ather mereement thot trunsfers, i whole or pairt, any wl thi
gconomic eonsequences of ownership of Equity Shares or any securities canvertible ino or exercisable
a5 or exchangenable for the Equity Shares; or (i) publicly announce amy intention to enter into any
transaction deseribed fn (3) or (1) above; whether any 2ach transaction deseribed in (1) or (1) shove is 1
be sestled by delivery of Equity Shoares or such other secorities, m ensh or stherwize: or (vl imdulpe in
any publicity nctivitses prohibited under the SEBI FCDR Regulations or under the lows of any jurisdiction
other than India in swhich the Eguity Shares are being offered, during the period Inowhich b is prahibited
under sach such lws;

Fach consent, order, npproval and guthonsation of, and rewstration, filing and declamtion with any coun,
regulatory authority, governmental agency or Steck Exchionges o any other persom, required m
connection with the execution, delivery or performnance by the lssier of this Agreement, the Leer of
CHFer and oll documents related thereto, in connection with the conduet and comsummstion of the issye
grd the Transactions, has been received, done or obtained and are i full force and effcet or, as the case
may b, will be received, done or obtained und be in full force and effect prior w the thme such consen,
orider, approval, authorisaion, regiseation, Mling and declarmion is required;

It undertakes 1o pay all applicable stump duties, wiher issuance or tronsber toaes, dutics. other similar fees
or charges required to be paid In connection with the execution, delivery and performance of this
Agreement, the lssue Documents and all documents related thereto, or the conduct and consummation
of the |ssue and the Trinsactions)

Afer due verifiestion of relevant records by it and to the best of its knowledge, The issuer has clear ttle
tovill real praperty and clear fitke to nll personal propesty which the lssuer has represented as belng owned
by it, in each case free ond clear of all lens, encumbronces and defects, exeept such 15 are described in
the lsses Documents or such ns do not affect the value of such property in @ manner that would have o
Material Adverse Effect on the financial condition or results of operations of the lssuer nken as & whole,
and do not interfere with the use made and proposed to be made of such property by the [ssuer m o
manper that woubd have 1 Materigl Adverse Effect. The properties held under lease {which expression
inchudes any lening, any under-leass or sublease (howssever remole) wiwl any tenancy o license 10
aceupy and any agreement for any lease, lelting, under lease, sublease or tenancy) by ench of the Issuer
ire Jeld under valid ond enforceable leases ond 46 nol interfene with the sse made or proposed 10 be
minge of such praperty, ond are in full force and elfect. Further, all documess that are maleg
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currenl o proposed wse of the propeties which have been [or will be) described in the Issue Docurnenis,
are in full force and effect;

The Issuer has filed all ax remms, reports and other infarmation which ane reguired to be Mled by or
with respect (o It or has received extensions with respect thereof, except where any delay or omission of
such filing would not rexsonably be expected 1o have o Material Adverse Effect. Except as would not
reasonnbly be expected oo have 8 Material Adverse EfMect, the Issuer has paid all taxes regquired o be
paid jtand any olher eaessmenl, fine or penalty levied against it, 1 the exient tat any of the foregoing
i dug and payable, eavept for any such tax, assessment, fine or penalty thig is being contested in good
fnith,

Mo pro forma Nnancial anformation or financiel stpements are reguired 1o be disclosed in the Letier of
Oifer under the SEBI ICDR Regulations or any other Appiicable Law

That ofl refaied party transactions entered info by The Company are legitimate business transaction
conducted on an arma® length basis and the prolies generated from the relabed party ransaciions of e
Company hive arisen from legitimale business mmmsactions of the Company with such entities, All
related party transactions entered inte by The Company. a5 required under Applicable Law and Indian
CAAP, has been disclosed in the lssue Documents,

Except as disclosed in the lssue Decuments, the Bsuer (5) i 0 complionee with all applicable faws
relming to the protection of human heakh and safety, the envieonment or hazardows or toxic substances
ar wastes, poliviants or contominants CEnvironmental Laws™), () has received oll materinl and
nocessary permits. licenses or other approvals required by any applicoble Environmental Laws, snd (7i6)
i5 in complionee with all applicable terms and conditions of any such permit, license or upprovals and
{iv} there are no pending or, to the best knowlkedze of the Lsper afier due inguiry, threatemed
sdministrative, regulatory or Judicial actions, subts, demands, demand letiers, clams, lens, notices of
non-compliance of viclation, investigation or proceedings rebating to any Envirenmental Law against the
B=ner. Except os disclosed in the ssue Documents and except as would nod. singly or in ihe aggrecate,
result inoo Material Adverse Effect, there are no costs or linhidities associated with Environmental Laws
{including, withoul limimtion, any capifal or operpting expendiures reguired for ciean-up, closure of
propeies or compliance with Envirenmental Lows or any pérmil, license or npproval. of any related
consraknts -on operating sty ities ond any poteniial liabiliies to chird poarties);

The operations of the Issuer are and have been conducted a1 all limes in complisnce with applicable
financinl recond Keeping and repocting requirements asd she applicable ant-money laundering smtutes
end the rules and regulations thereunder and any relared or similar rdles, regulations or guidelines, ssued,
pdminittered or enforced by any povernmental agency in the jurisdictions i owhich the Issuer
icolectively, the *“Money Laundering Laws™] ond no action, suil or proceeding by or before may civir
or governmental agency, authority or body or amy arbitetor mvolving the Lssuer with respect 1o the
Maoney Laundering Laws is pending or, to the best know ledye of the lsside, thremensd, The leuer hiss
instituted, mainmined und enforced policies and procedures designed o ensure continued complinnoe
tharawith, Mone of the Issuer and to the knowledge of the [ssuer. none of its AfMiliates: () has tiken or
will make, directly or indirecthy, any action that contravenes or vieloles ony applicable liws of India o
the Linited States ar any other jurisdicion regarding the pravision of assistance 1o errorsl netivities and
maoney laundering: or (b hos provided nor will provide, deeetly o indirectly, Nnancial or ather service
Eo any person subpect o such s

All deseriptions of contracts, agreements, instruments or ather materinl documents described in the lssue
Documents, including contracts, agreements, instraments or other material documents, are accurmte
descriptions in bll materinl respects, fairly summarize the contents of such contricls, agroements,
imstruments or documents and do not cmit any matersal information which affects the impon of sach
descriptions, There are no contracts or docurments thiat would be required o be described in the lssue
Do¢uments inder sny Applicable Low that have not been so deseribed. Each of The Comipany has full
power, authority and legal right to enter into, execute, adopl, pssume, isseg, deliver and pertorm it
obligations under all contracts and agreements material 1o the busingss of The Company (the “Matcrial
Contraets™), and hai suthorzed, evecuted, adegumtely stomped, sppropeisely regisiered (where
required), and delivered coch of the Material Contracts, and such obligatons constitate valid, legal and
binding obligations enforgenble ogainst each of them in accordance with the terms of cach Materinl
Contract, Each bl Contract is in full force and effectand none af' the parties to any of the Materig
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Contracts |5 in breach or defaal in the performiance or observance of any of The terms or provisicns of
such Muterial Contracts, The Company have mot sent or received any communication regurding
termination of; or intention not o renew, any of the Material Contraces, and no such termination or aon=
rencwal has been threatened by the Company orany of its or any other party 1o any Material Contract;

The executivn, delivery and perfermance by the Company of this Agresmeant, the lssue Dacumenis and
ull documents relared thereto, and the conduct and consummation of the lisue, and the Transactions, shall
Agd:

s} contruvene, result in any breach of, or constituie o defaal under, any indenture, mortgnge, deed of
frust, loan, purchase or credil agrocment, leese, compornte charter or by-laws, or ony other sgreement
or instrument to which the Company is bound or by which it or any of 15 respective properties moy
be baund;

B)  eonflict with or result in-a bréach of any ol the terms, conditions or provisions of any order,
judgment, deeree, or ruling of any eour, arbitrmtor or Governmeéntal Authariny applicable 1o the
Compsny ; ar

¢l wiolate sy provision of any stofuie, lw or other rile or regulation of sny Governmentn| Authoriy
mpplicable to the Campany.

Meither ihe Company nor the Directors, Promoter, the Pramater Groap, or companies i which the
Directors of the Company aré directors, have been declansd &5 wilful defaulter by RBI or any ather
government authority, have beéen declared or associated with uny vanishing compeany, sod SEBI hos not
initiated any aclion against them nor have there been any violstions of securities laws commitied by them
i the past and no such proceedings are pending againsl the Company or tens;

Mone of the Prometer or the Diréctars of the Company has been deckred o fugitive economic offender
under section |2 of the Fugitive Economic Offeaders Act, 201E;

The Company i in compliznce with Chapler 1 of the SERIICDE Regulstions;

Meither the laswer, nor any Derecior, offfcer, or employvee, nar, any kgenl o represcniative of the Daseer
hias foken or will take any action (i) in furtherance of an of¥er, paymgnt, promisc o pav, or authorization
or approval of the payment or giving of money, property, gifis, uny other imcentive (financial or
otherwise) or anyihing ¢lsg of value, directly or indirestly, o any “government official™ (including ony
officer or emploves of a government or government-bwied or contrelled entley or of a public
mtemational nrg.n.ni?.llhuﬂ, or @y persan ;:r.-rin; tri mie alTicial cu.pql:.ir:,.- For or on hahall af any ol ths
foregoing, or any political party or pary official o candidate for political office) i influénce official
action or secure an improper advantage: or (i) that has ressibied oF will resale e os viakation by the [ssuer
of the U5, Foreign Cormupt Practices Act of 1977, as amendzd, and the rules and regulations thereunder
(the “FCPA"), or the LLK. Bribery Act, 2000 or pny: siniler siafutes in any of the jurisdictions in which
they Tave operations, o (i) has used any funds For any unbawlul contribution, gift, entertamment, or
other anlawful expense relating to poliical activity; or (iv) made, offered, agreed. requested or tnken an
et in Furtherunge of ame unlawiul bribe or other wnkawful benefit, Including, without limitation, any
rebate, payoff, mfluence payment, Kickback o other uniaw ful or impraper payment or benefit. The 1ssucr
has conducted their businesses in complionce with applicatsle anti-corruption laws including withoat
[imitation. the FCPA, and have instiated and mainiain and will comtinue 1o maintain palicies and
procedures designed to promote and schieve compliance with such laws and with the representmtion and
warranty coptained herein, No part of the proceeds of the offering will be used, directly or indrectly. in
viclation of the FCPA or the UK. Bribery Act. 2010, each a5 may be amended, o similar faw of any
other relevant jurisdiction, or the rules or regulations thersunder

Meither thie Issuer, nor ey Drirecior, officer. or emploves, nor, any ageni or representitive of the lssuer
(i) i, or is owned or contrelied By, n Resiricted Pary; (00) has been engaged inany oransaction, achivity
or condust that could reascnably be expected 1o pesult It being designated as 2 Restricred Party: o
(i} lecaled, organised or resident in o country or ferritory thad is the subject of Sanciions,; or (iv]) hos
received notice of or is aware of any claim, action, suit, proceeding or investigation against it with respect
{2 Banctions b A tans Autheriiy. The lssuer will jot open secounts for, make investmenis In-.;n'r

9




943

944

B.45

0.4

4T

0ag

9.49

w30

otherwise provide fumnds that are the property of, or are beneficially owned directly or indirestly by, o
Restricied Parmy,

The lssuer-shall wot, and shall not permit or authorize sy other persan o, directly or indirectly, use,
lend, make payments of, contribute or otherwise make available, all or any pan of the proceeds of the
transoctions contemplated by this Agreement (o fund any trade, business or other activities: (i) invalving
or For the benefit of any Festricied Party or in any country or teeritory that is the subject of Sanctions; or
(i} in any other monner that would reasonably be expected to resull in the Company being in breach of
any Sanections or becoming o Restnced Pary.

Mene of the issue and Allotment of the Rights Equity Shures, the execition, delivery und performance
of this Agreement and the Edgagement Lener, the consummation of any ather transaction contemploted
under this Agreemeni nnd the Engagement Lotier, ar the provision of tervices contemplated by this
Agresment [0 the Dssoer will reseli in a vielation (mcheding, withoot limitation, by the Lead Manager) of
any of the Sanctions. Thiz lsseer has institied and maintaing policies and procedures desipned b pravent
Sancrions viokitions by the [ssuer and by persons associated with the [ssuer,

The Company or its AfMlines hove not taken, and shall nog sake, directly or indirectly, any oction
designed, or that meay be reasonably expected, 10 cause, or resull in, stabilisaion or manipulstion of the
price of any security of the Company or its A Milistes 1o fecilitate the sale or resale of v Egubly Shares,
inchuding any buy-back arrangements for the purchase of 1he Equity Shares;

It shall ned make any further msue of capital in any manner by wiy ol issee of Bonus shores, prefereniial
nlistment. righis fssue, public issue oF otherwise: during the peried cammencing moan e submission of
the Letter of Offer svith the Sock Exchanges and SEBI for the Issue, tll the Rights Eguity Shares 1o be
nffered and issued pursuant to the 13sug as refermad toon fhe Lener of Offer have been laed or application
money 15 refunded on sccount of non-listing or under-subseription, ste.;

The lssuer acknowledges thal the Rights Entitlements and Rights Equity Shares have not been and will
nol b registered under the Securities Act and may nof be offered, sold or deliversd within the Linited
Srares, excepd pursiant to an spplicable exempiion from. or in o transaction nod sabject to, the registrmiion
requirements of the Securities Act and spplicable siate securities laws. The Rights Entitlements and
Rights Equity Shares are being offered and sold by the Issuer only (o eligible sharcholders of the Tssuer
oisside the United Sutes in “offshoee rransactions”, in complinnce with Regulation 5, Mong of ihe [ssugr,
ita A ffiliates or nny person acting on its or their behall has, directly or indirecily, made offers or sales af
any security, o soliced offers to buy say security, under circumstances that would require the
registration of the Rights Entitberments of Bights Equity Shares under Securities AL 118 mol necessary
in connection with Be offer, sale and delivery of the Righis Equity Shares in the manmer eonlemplaied
by this Agreement 10 register the Rights Entitlgments or Righes Equity Shares under the Securtiios Act

The Company funber acknowledies that the Lead Manager will not panticipme or stherwise be involved
with any offers or sales of the Rights Entitlerment, Rights Equity Shares or vach other security with
respect w0 the |ssue within the Unied States ond agrees 1o instruct the Registrar to the Isue to circulate
the Application Form, Righis Entitlement Letier and Abridged Letter of OfTer anly 10 sharcholders with
nddressss in Incin.

There are no persans with registration rights or other similar rights 1o have any Rights Entitlement ar
Rights Equity Share or securifies of the same or similar class as the Rights Equity Shares registered by
the Isguer under the Securitics Act or otherwise,

Mane ol the Issuer, any of its Affilintes or any person acting on behall of the Isseer or such Afilinte will
sell, offer for issuance and allotment or solicit offers to subscribe for, or otherwise negotinte in respect
of any security (s defined inthe Secerities Act) which will be infegrated with the Allstmant in u manner
which would require registration of the Rights Entiflements or Rights Equity Shares under the Secunties
Act or under the securities laws of any jurisdiction or Il such 8 sale would resull in a violation of the
Securities Act or the securities liws of any jurisdiction.

All of the issued and outssanding share capitl of the Compasy, including the Eguiry Shares proposed e
be {ssued and alloted, has been duly authorized and validly issved in complinnee with Applicable Law,
5 19 legal mitters to the description confained in il lasue Dogumenis, Adl
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by iations. offers, isvances and alldtments of the securiiics of the Company. since incarporation have
been made in mmpﬂam: with ﬂ.pph'tﬂbhz' Laaw, |I5~|,‘.'|u|']ir:h-| Sectlon &T of the {,"l;q'npqu.lc:. Ach 1956 ar
Section 42 of the Companies Act, 2013, as applicable. vther provisions of the Companses Acl, the forelgn
investment regulations in Indin and the FEMA and the ruies and regulations therounder and the Company
has made all necessary declarations and filings under Applicable Low, including filings with ihe relevam
regiddrar of companies, and the Company has aot received any notice fram any Govermnmentul Authority
for default or delay in making noy filings or declarstions in connection with such izsusnces or allaiments,
The isseanice of the Rights Equity Shares 15 mot subject o the pre-emptive or other similor righis of ooy
security holder of the Company. Except as disclosed and as wlill be disclosad in the lztue Documents,
there are no oatstanding righte Cinchiding, without fmitation, presemptive rights), srmnts or options to
nequine, or instruments convertible into or-exchanzcable for. any shares or other equity interests in the
Issuer, o any contract, commitment, sgreement, undemstanding or srangement of any kind relating to
the issusnee of any share capital of the lisuer. any such convertible of exchangeahle securitics or any
such rights, warranis or options, All Equity Shares of the Company are lsted and admifed for irading on
the Sock Exchanges.

The Company i not in breach, violation of, or in default inor hos any event occurred which, with the
giving of notice or lapse of time or both would result in a default by the Company ) under its constitubonal
documents, its agreements and instroments or any sante, law, rule, egulsion, policy, judgement, order
or decree applicable to The Company, of any Governmental authority having jurisdiction over them or
uny of their assets and properties, where sachbreach, violstion, defaul or event coukd resalt i & Maternial
Adverse Effect There are no overdue amounis payable by or due from the Company gnder any of their
financing agreements of sanction letiers and The Company, sre n compliance with the [nangial
covennnis specifled under the financing sgreements or sanction letters in relatlon 1o their indebredmess;

Mo approvals of any govemmental or regulatory wuthorities are required in India {inglading any Foreign
exchnngs or forcign currency: approvals) inorder for the Company ¢ pay dividends declared by the
Iszuer to the holders of Equity Shares;

The Company own or possesses adequease rights or i licensed w use all pprenis (as applicable 10 the
Company ), tradeinarks, service marks, trade names, trademark registrations. secvice mark registrations,
copyrights, licenses, irade-secrefs, technokegy, know-how and other patenied and / or unpaieniable
proprigtary  or confidential information, systems, procedures and  materiale (collectively, the
“Intellectus] Properiy™) legally required for the conducs of their respective businesses except where it
would not réasonably be expected o reésalt in o Marerial Adverse Effect, Further, except where it would
not reasonably be expected to result in o Materlal Adverse Effect (1) the Company is nol infringing o
otherwise violating ooy such rights of others, (ii) the Company has no réason 1o bebieve that the conduct
of thelr respective busimesses will conflict with, ond have nof received any notice of any clairm ol conflict
or infringement with, any such rights of others. (iil) there = no pending or, o the best knowkedge and
belbel of the Compriy, any (hreaened: gothon, sult, proceeding or elaim by mny thied porty challenging
the validiy, scope or enforceubility of any such Intellectual Property, and the Company is nol aware oF
any fucts that would form o reasonsble basis for any such claim; (iv) o the best knowledge md beliel ol
Company, there is po threatened action. suit, proceeding or clalm by any thind pany thsl Compins
infrinzes or otherwise violies any potent, trodemark., copyright, trade secret or other proprstary rights
of any third party, and the Company s uwawere of any ether foct which would form g reasonable basis
for any such ciaim; and (v} there iz no valid and subsisiing patent or published putent application that
would preclude Company in any materinl respect, from making use of any such Iniellectunl Property;

The Company is Salvent and have no reason (o befieve that they will cense to he <0 in the nexe |2 months
As used in this paragraph, the teon “Salvent’” means, with respect to o particular date. that on such date
(i) the present fwir market value (or present fulr saleable value) of the assots of the cotity s not less thim
the fotal amount requined 1o pay the labilities of the entity on s tmal existing debrs and Habilities
{including contingent liabilities) as they become due and payable, (i) the entity is able o realizg upon
{ts assets and pay its debis and other linbitities, contingent obligations and commitments as they mature
and become due and payable in the normal course of business, (1ii) the entity s not Incerring debts or
lighitities beyond its ability to pay as such debts and liabilities become due and payable, (iv] fhe entity is
nol engnged i any business of iransaction, end does not propose to engage in any buskness or irarsaction,
far which its property would constitule unreasonahly smatl capital after giving due consideration 1o the
prevailing practice in the industry B which the entity is engaged, (¥) the entity will be able to meet its
obligations under sil its outstonding indebtedness as they fall due, (vi) the entity 18 not & defendant in agy
e P -
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civil aciian that in e reasonable expectateon of the entity would resuly in o judgment thit the emity is
or would become unable o satisfy, (vii) the entity has not received any notice under Section 13(2) of the
Securitlsation and Heconstruction of Finaneial Assets and Enforcement of Security Interest Act, 2003 or
having received the notice. the claim under the notice has pot remained mestisfied for o period of 60
diays or more and (viii) ore 0o actions initiated sgains the entity onder the Insolvency and Bankrupecy
Code, 2016, and neither has any apphication been fled befone any National Company Law Tribunal nor
any interim resolution professional or resolution profiesaional has been appainted in this regard under the
Insolvency and Bankruptey Code, 20046,

The Company has obtained or shall obtain oll necessary approvals and consents, which may be required
under Applicable Law andior under contractual arrangements by which it may be bound, including
consents from lis lenders (o undenake the lssue under al| agreements, sanction Letters and | or any other
arrangements with the lenders, which reguire such consent, The Company has complicd with and shall
comply with the terms and conditions of such approvals and consents and Applicable Law in relation o
Ithe |4s0e,

Cither than as diselosed In the [ssee Documens, the Company possess and ore in compliance sich all the
necessary permies, licenses, approvals, consems and ather authorisations (ingleding those regquired mnder
ihe Applicable Laws in relatien o emplovment aod labour [aws) (collectively, “Governmental
Lieenses™) isssied by, and have made nll necessery declomtions and filings with, the nppropriaig condral,
stude, local or foreign reguluiory sgencies or bodies, for the business carried oul by them, eacept where
the non-pessessien of ary Govemmental License would not result, individually or in aggregnte, in a
Materinl Adverse Effect. Except o8 disclosad in the lssue Documents, the Governmental 1icenses are
valld and in full force and effect and no notice of proceedings has been received relating o the revocation
or modifieation of wny sich Governmental Licenses. Furler, in the case of Governmental Licenses
which are required in relation 1o th Company's business as desceibed in the ssue Documnents and which
hove not et been obtained, the Company has made the necessary spplications for cbtainmg such
Grovernmiental Licenses and na such application has been rejected by any comcernesd authority, except
whers not making the necessiry application of any Govemmentnl License would not result, individually
or in sggregate, ino8 Material Adverse Effect. The businesses of The Company are not, as of the dite
hereof, in breach or viplathon of Governmental Licenses, Funhermore, the material erms snd condiiions
of all such Governmental Licenses have been duly compliod with as of the daie of this Agreement;

The Company, and cach of s Prometer and members of Promotgr Group are in gomplisnce with the
fumpn‘niﬁ. ESiE_rl'll'uzqnl Hensficial 'l':J'l.l.InE'Tﬂ'Ilp:l Hules, 2018, as nmended:

The directars of the Campany are eligible snd qualified to be appointed as o director under the provisions
of the Companies Aci, 2013, as applicable, including puriant 1o the Sectiogns 14% and 163 of the
Companies Act, 2013, and the applicable mles thercunder and are nol otherw ise disgualified;

The Company does net possess any information (ineluding without limitation any informaetion regarding
ary materinl or price-sensitive change or prospective materinl or price-sensitive change) conceming the
|ssuie, that is not in the public domain but which is required to be disclosed under applicable laws and
regutations in Indin, including the SEBI Listing Regulations, und SEBI {Prohibition of Insider Truding)
Regulations, 2015, as amended,

The Company usidertakes (o preparg the Issue Docwmens in complimnee with, and to ensare that the
Issue Documents camply with, (1) the applicable legad requirements conmecied with the Issue (i) the
regulations and instructions issued by SEBI, the Government of Indla and any other competent
governmental or regulatory authority in this beball (including the SEB| TR Regulntions, the SEBI
Rights lgsue Circolar and the SEBI Rights Fesue Relaxation Circulsrs), (5ii] custamaory disclosura
standards for & rights issue under Part B ol Schedule VI of the SEBI ICDR Regulstions, and (v} all
Applicable Law, including any applicable siamdory and’or repulmony reguirements, 1o enable the
investors ta moke o well informed decision as to (he investment in the lssue. The Company further
undertakes that the Issee Documents prepared in compliance with Applicable Low (including Part B of
Schedule VI of the SEBL ICDR Regulations) shall consnin all information which, is muterinl kb the
context of the [ssug, to enable investors to make o well mformed decision as to the investment in the
Issue and that such information shall e rue and acourate in all matenal respects;
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The Company undertakes thar it shall, credit the Righs Entitlement of gach sharcholder in o desigrated
wizgpense demal acoount e event (1) the ownership of the Equity Shares is curmently under dispute
(incloding any. court proceedings); (i) the Equity Shares are currently under transmission; or (i) the
Equiry Shares are held in & demiod suspense account pursuont to Regulation 39 of the SEBI Listing
Regulations; or {iv) the Equity Shares are held in the sccount of [EPF suthority: or (v) the demnt accounts
of the Eligible Equity Shareholder are frozen or (vi) defails of demal scoount of the Eligible Equity
Eharehelders which mre unavailable with the Company or with the Registror as on the record date; or or
{wii) instumces where the crediting of Rights Entitlemeits into the respective démal accounts of the
Eliginle Equity Shareholders could not wke place for amy other reasons, not within the control of the
Company and‘or the Registrar, including those cases where emails sent 10 the Eligible Eguity
Shargholders could not be delivered, and shall intimate or cadse on intimation o be sent 1o such
sharghodders, Further, the Company underiokes that in case of allotment 1o Efigible Equity Shareholders
who hold Equity Shares in physical form as on the record dase, have pald the application money and have
nat provided the details of their demial account 1o the Regestrar 1o the 1ssue, or the Compoany of least two
working days prioe to the issue closing date, the Registrar fo the Issue shall credit the Rights Equity
Shares ellomed w such Elgibie Equiny Shareholders who hold Equity Shares in physical form e the
denvat susSpense cscrow aceount;

All announcements made by the Company or any information supplied or disclosed In writlag or oraliy
of electrapleally o Inoany other Berm by the Compary fncluding, withoul lmisgion, ihe answérs and
dovmments provided ot due diligence calls (and any new or additional information sérving w update or
amind such infomiation supplied o disclossd by the Company or on B8 behalf W oaich of the Lead
Mamiager or the legal and other professionsl advisers o the Lead Manager), ond all publicly avmilable
information end records of the Company is and was, when supplied or published, snd remams frue and
pecurate in all materiol respects and not misleading in ony material respect;

Any correspondence with the SEBL the Steck Exchange, the KRBT or sny ether Governmentnl Aulhority
in connegtion with the Issue shall promptly be provided by the Company o the Lead Manager to-enablé
the Lead Manager to correspond, on behalf of itsell or the Company with the SERI, &r the Stock
Exchange or any other regulptory authorities in connection with the [ssue;

The Company undertnkes to ensure that, all matters bn relation o invesor complainis arising wiih pespect
fir the Bssue shall be direcied 10 the compliance officer of the Company and shall be handled by the
Company in sceordance with Applicable Law;

Except ns disclosed in the Issue Documents, as-of the date of this Agreement, the COVID-19 pandemic
lns miost resulied in any Material Adverse Effect;

The Company and Promoder have nol received any communication from SEBI ¢ Stock Exchange in
relation to any non-complionce or potential non-compliance under Applicable Law (including stock
ket movement of shares of details of hokding or purchase of sale of shares) in the lost three ygurs
gxgept the non-compl innee reparted in the Secretarial Complinnce report for the FY 2022-23;

There are no fraudilent transactions invelving the Company's direciors, employees, cusiomers or other
{hird partics, affecting the Company including in respect of their financial positon, which might rewli
in o Material Adverse Effect. Further, they have not been a director of any compony o other cntities
which have experienced any bankruptcies, receiverships, winding up proceedings or Iiquidations for the
previous fve years. Additionally, they have ned been prosecuted by any statulory of regulatory autharitics
{including designated profiessional bodies), nor been disgualificd by a court from acting us 8 wiimber ol
the sdministrative, manmgement O supervisory bodies of an issuer or from acting in the management or
conduct of the affairs of any company for the previous five years. The Company has not provided any
lanns to any of its divectors which are currently outstanding,

Il agrees that all representations, warcanties, underimkings and covenanis in this Agreement, the
Engagement Letter or any other documents exevuted Tor the purposes of the Tssue, relating to. or given
ty, the Issuer on its behalf or on behalf of s Directors, Promoter and Promoder Ciroup Members, ane
after due consideration ond enquiry, and that the Lead Manager may seek recourse from the suer for
any breach of these representations, warranties, undertakings or covenants relating in or given by the

Issuer an its behalf Hithal Maf soch entitses/ persons.
e
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Representations and Warranties af the Lead Manager

The Lead Manager hereby represents and warants 86 the [ssuer, a5 10 tse1l only, that this Agreement has
been duly authorised, excouted and defivered by i, and & a valid wnd legally binding obligation of i,
enforcesble sgainst it in accordonce with s t2rms.

The Lend Manager hereby represents and warrasts fo the Issuer, that SEBI las granted to & o centificale
of registration 1o 5et a3 o merchant bonker in sccordance with the Securitics and Exchange Board of Indis
(Merchant Bankers) Regulations, 1992, as amended. and that it & entithed 1o carry on businese as an
pnderwriter under the Securities and Exchange Board of India Act, 19932,

Appointment of Intermediaries

The Issuer shall, in consultation with the Lead Manager, appoint the Intermediaries, Fees payable 1o the
Intermedinries shall be pavable by the Issuer in accordance with the appoiniment or engagemen: leiters
of auch Intermediaries and the Lead Manager shall not be responsible for the povinent of any fees o
expenses of any Intermediary,

The Parties agree thal any Intermediary who is appointed shall be registered with SEBI, where upplicnble
under the applicable regulations issued by SEBI from time 1o Lime

Whenever required, the Isseer shall, in consuliation with the Lead Manager, enter into a memomndum
of understanding or agreement with the concemed Intermediary associated with the lssue, clesly senting
oul thelr muiusl dights, respensibilines and obligatbors, Cenifed e coples of such memorandum of
undersanding or agreermcnd shall be furnished to the Leasd Manager,

The lasuer shall not, dwectly or mdirectly, engame or aasociote with any other agency 1o carmry out &y
part of the sarvice agreed o be performed by the Lead Manager without consulting the Lead Mansger.
Fees and expenses due to such agencies, ifappointed, shall be payable by the lssuer directly and the Lead
Mmnager shall not be lable or responsible therefore.

Al cost and espenses relating to the lssve incloding listing fees. vosts relating to road shows 0 any),
fiofel snd travel expensas of Bssuer™s personne] and fees and expanses paid o ony Intermediaries or other
peencies legal counsel to the Issoe shall be borne by the lssuer

Thie Lend Manager I8, and shall be, the exclusive Lesd Masager in respect of the ssue, subject i erms
of the Agreement and the Engagement Letter. The Issuer shall not, during the term of this Agreemeni,
appoint any other advisor or Lead Manager in relation o this Issue withowt the prior written consent of
the Lead Manager, During the perled of engagement of the Lead Menager hereunder, except whal 1s in
the public domain, The Issuer will not discuss the Issue or any other placement or [ssuance and allotmen
of any equity of equity Hnked securitkes of the Isswer relating 1o this issve with any third parties. excop
with the prior consent of the Lead Manager, {which consent shall not be unreasonably withheld), aad it
willl promptly notify the Lead Manager il it receives any inquiry concernimg the |ssue. Mothing contained
herein shall be interpreted to prevent the Issuer from retsining legal counsel or such ether sdvisers or
parties as may be required for xation, accounts, legsl matters, employee matters, doe diligence and
relnted maners in connection with the lssue. However, the Lead Manager shall not be liable in any
misnner whatioever for the actions of any other advisers or parties appoimted by the Issuer

The Lead Manager shall have no Bability with respect 1o nots or omissions of any [ntermediary. excopl
1o the extent of the Lead Marnger's bad faith, wilful misconduct or gross negligence, as finally
deserminad by a court of competent jurisdiction after exhaustion of all revisional, writ andd'or appellme
pracedures. The Paries acknowledge that any such Intermediary, being an independent entity, shall be
fully and solely responsible for the performance of its duties and obligations, In this regard, the Company
shall wlse not recover from the Lend Manager, in contract or tort, under statute or otherwise, aggregac
damages in excess of the fees acually paid for the Services o the Lead Manager that directly caused the
loss in connection with claims arsing oul of this Agreement or otherwese relating o the Services,
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Publicity for the Issue

The Issuer shall oldain prior approval of the Lead Mansger and legal advizor o the Issue as to Indiain
Inw) in respest of all Issue pdvertisements, publicity matérinl or any other media communications in
connection with the Issue and shall make avaikable to them copies of all lssue-related material. The ssuer
shall ensure that all publicity materials including adveniwments prepared and relepsed by the advertising
pgency of otherwise in connection with the lsaue con form to the SEBEICDR Regulations and instructions
given by the Lead Manager from time to tme The Issuer shall not meke any misleading or imcorrec
stmtements or release ary material or informmtion, which s not contained @ the lssue Doooments, in the
pdveriisements or al any press, broker or investor conference without the spproval of the Lead Manager,
Furthermore, the 1ssuer shall Tollow the resirictions prescribed by SEBL i respect of s corporaie and
product advertisements up 1o the listing of shitres proposed fo be issued in ths Bsue.

Subject o the applicable regulations and laws regarding publicity restrictions 1ssued by SEBI, the Lead
Manager may, at 15 own expense place advenisements in newspapers and other extemul publications
describing its invalvement in the lssue and the services rendered by i, and may use the Issuer’s name
and logo in this regard after the completion of the |ssue and with the prior consent of the [ssuer and sach
consent would not be unreasonably withheld, The Lesd Manager agrees that such sdverisemenis shall
be issued only afier the date on which the Rights Equity Shares 1 be offered and lssued pursusnt 1o the
[ssue pre mpproved Tor mading on the Stock Exchanges; and in the ¢vent that approval for irading on gach
of the Siock Exchanges ooours on different dotes, the lnter date shall be the refevant date for the purpose
il this Clause.

Post-1ssue Waork

The lasuer shal| inke sich Kieps a8 are neceisary o ensure the r_'nl'rlph.-l'lnn ol Allotmant and di:pllr,:h ol
letters of allotment and refund orders to the Applicants for the Rights Equity Shares soon after the basis
ol allotment hot heen spgraved by the Degignaed Swock Exchange and © or the Reard | duly suthorised
pommittes of the Company and inany case not lnter thim the statutory time Bimig, i eny, ave and excepl
o account of reasons beyvond its control, and in the event of failore o do o, pay migrest and penalty 1o
the applicants for the Rights Equity Shares as provided in the Letter of Offer or otherwise required under
iy applicable law or regulotion or purssant i any ordes or direction of the SEBI, the S1ock Exchanges

or gnd regulntory authority.

Tz Issuer sholl 2t up-an investor grievance redregsal system to redress 8ll Tssue related grievances (o
the satisfaction of the Lead Manager.

The tssuer shall refand the moiey rased in the Bsee 0 ihe applicants for the Rights Equity Shores 7
requited to do so for any reason such as failing to get listing permission or under any direction or arder
of SEBI and shall pay ihe requisite intersa wmeunt i se reguired under low or under uny direcfion or
arder of SEBI

Diutles of the Lead Manager

The Lead Manager shall manage the lssue process in accordance with the SEBI ICDR Regulations and
other lws and regulations applicable 1o e |ssee process,

Ihe services rendered by the Lead Manager are on a reasonable efforts basis and in an advisory eapaciry,
The Lead Manager shall not be held responsible for any acs of commission or omissaon of the lssuer or
their directors, agents, emplayees or suthorised persons, Affilistes or sssocines.

The duties and responsibilities of the Lead Manager under this Agreement shall be limited 1w those
expressly set aat in this Agreement; and shall not include general financial, sirtegic advice and providing
services as receiving bankers or Registrar. No tax. legal, regulntory, sccounting or technical or specialisi
mdvice is being given by the Lead Manager.

The Lead Manager may provide services herein through one or more of i Affilintes, as it deeme
appropriate, afier prier consultation with the Issucr. The Lead Manager shall be responsible for the
activities carried out by its Affiliates in relation to this lssee. only if such setivities are gpecilicn
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delegated by the Lead Manager to its Affiliates and there Is an established breach of this Agreement by
such Affilinte.

The Issugr seknowledges that the Lead Manager and its Affiliates (logetver, the LM Groap™) are nog
acting as an agent of fiduciary and are independent confraciors, netnined o act for the lssuer (and any
duties of the Lead Manager arising oul of this Agreement will be owed only to the Issuer), The lssuer
scknowledges and agrees that the Leod Manager have neither assumed nor will mssume o fiduciary
responsibility in favour of the Isswer with respect to the Issue (imespective of whether the: Lead Marager
has advised or & currently advising the lssaer on other mamters) and the Leod Manager does not have any
obligation to the [ssuer with respect to the lssue except the obligations expressly ser forth herein,
Accordingly, the Lead Manager shall mot be liable for any claims brought cgainst it for the ssue price
bielng sef of n level that it is too high or oo bew or for ary sale of Righis Equity Shares by investiors o
which such Rights Equily Shares are allocaed,

The provision of services by the Lead Manager herein s subtject to the requirements of oy lows and
regitlatbons dpplicable wothe LM Group. The LM Group is authorised by the Issuer 10 carry out all such
acts, deeds and things which it considers ppproprinte, necessary of desirable 10 cirry oul Iheir services
Werein or to comply with any applicable laws, rules, regulations, codes of conduct, muthorisations o
consents and the [ssuer hereby agrees to ratify and confirm ol such actions lmwfully token,

The Issuer hersby acknow ledpes and agrees that the LM Group are engaaed in a wide mnge of financial
services and businesses, Members of the: LM Group and the busingsses within each such member
penemlly oot independent of each other, both for their own account ond for the account of clients.
Acpordingly, there may be situntions where members of the LM Group and/or thigir clients gliber now
have ar may in the foure lave Inlenes, or ake sctions that may conflicowith [nierests of die [ssugr. Fog
exsmple, # member of the LM Group may, in the ordinary course of business, engage in trading in
fancial produsts of undertake other Brvestiment businesses for s ovwn aceount o on Behal (ol s clicns,
inchuding, but not limited to, tading in or holding lang, shor or derivative positions in seeunties, loans
or other financial products of the Lsder or other entities eonnected with the 1ssue, In scognition ol the
foregoing. the lssuer agrees thot the LM Group isnot required to restrice their activities as 4 resubl of this
engagement, and that the LM Group may underake any business activity, without funher consultation
with or notification to the fssuer, Provided however thil, nothing contained in this Clause 14.7 shall
#fTect the obligations of corfidentiality set forth in this Agreement

Medher this Aurcement nor the receipt by the Lead Manager of confidential information or sy other
maiter shall give rise o any Mduciany, equitable or contrctual duties (neluding without limitathon any
duty of trust or confidence) that would prevent of restrict the LM Group fram acting on behall of oiher
customers of for thelr own accounts. Furthermore, the Issuer agrees that neither the LM Group nor any
member or business of the LM Group is under & duty to disclose to the Issuer or wse on behalf of the
lssuer any information whalsozver about or derived From thase activities or o account for ey revenue
or prefits obtained in connection with such activities, The Lead Manager or its ATTiliafe(s) involved
the Issue will not use coifidential information obdained from the [Ssuer excepl in connection with its
services 10, and its relntipnship with, the Issuer or except a5 in siuations identified in Clause 19 of this

Agreamenl,

Indemnity

The Issuer shall indemnify, keep indemniffed and hold harmiess the Lead Menager, its Affilintes and
thaiir r'r.':petll'-'l." directors, oflicers, agenls, |;~|:||11n;|-|Hr|g PETRONS, EUCCESROME P:rrnil:n:l,j nns.ign:.- and
employees (the Lead Manager and &ach such Afliate ond each such person being an “Tndgm niffed
Party™}. from and agairst any and all cloims, actions, losses, demands, domages, labilities, notices,
peniltics, costs, charges. expenses, suits, pwands, investigations, appeals. linhilitics or interest of nny kind
or proceedings of whatever nature {including reputational] made, suffered or incurred including any legal
or other fees and expenses actually incurred in connection with investigating., dispating, preparing of
defending onv actions, cliaims. sults, Investigatbons or inguiries or proceedings (mdividually, o *Loss™
and collectively, “Liabilities™y to which such Indemnified Person may become subject, under any
Applicable Laws, including law of any applicable foreign jurisdiction, in 5o far as swech losses are
consequent upon or arising diréctly or indirectly out of or in cormection with o in relation o
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the Issue, this Agresment or the Engagement Lener inclading, withow fimimgian, arising out of
acthvities conducted by such Indemnified Person in connaction with of in furtherance of the

Issue and/or the activities contemplated thereby; or

their pespective Affiliates. directors, afficials, emplovees, representitivis, agents, conkilisns
ard sdvisors, of their ohhigsions, represenistions, warmntics. covenonts, confirmations,
undernkings ar declaration under this Agreemen, Engagement Letise, the |seue Documents, or
ary underakings, cerfifications, consents, information of documents fumished or made
available by the Comipany, and the Direciors, Promaoler, Promaoter Grougp, AfTisies, emplovess,
representatives, agents and consulients o any Indemnified Person, and any amendments or
supplements thereto, or in any marketing materials, presentations or rond show materials,
incheding any amendments or supplements thereto, prepared by or on behalf of the Campany,
in relathon o the lssoo: ar

any unirue siptement or alkeged unirue statement ol o maiEnnl fact comtaimned 0 ihe [Esee
Dpcyments or the omission or the alleged omission thereof of 8 meierial fact necessary in order
i moke the sttements thersin, in the light of the circumstances. under wiich they were made
or ansing from this engagement, not misleading: or

any Iransfer or orensmission of sny information woany Indemnifed Pary, by any person or the
Company, and their respective Affiliates, in violubon o alleged vislation of any Applicable
Law in relation fo confidentinlity or insider trading (including in relafion fo fumithing
information to anabyaia} and'or (n relation 16 any breach or alleged bresch by the Indemnified
Farty in relation to issuance of research reports in relimee upon and |/ or consequent 1o
infermathon furnished by the Company, iis AfTilates snd ( of #s advisoes, peents, consulmnts,
representalives, directors, employvees and official, o

to the extent of any aggregate Emount paid in setlement of any [irigation, or any investigation
or proceeding by any governmental agency or body, commenced, or of any claim whotseever
arising ouf of or based upon! (i) any such unirue sabement or omission or any such allegsd
URLIUE statement or amission; provided thar (sabject to Clause 15.2 hereof) any such sesthement
is effected with the writen consent of the lsuer; or (i) @y breach of the representations,
warranties or covennnts conteined m this Apreement, provided thas (subject to Clouse |52
hereal) any such seiiement is effected with the wrinen consent af the [sswser; or

any corespondence with the Stock Exchanges or nny other Gevermmentol Authority in
gonmection with the Issue or any written infermation providesd by the Issuer 1o any Indemnificd
Party to ennble such Indemnified Pasty bo correapond, on belnlf of the Compary wiily the Siock
Exchanges or any other regulatory amharities in connection with the ssue! or

any taxes (incheding interest and penaltics) o be bome or withheld and deposited by any
Indemnificd Party pursuant o the Bsue, including withows Limitation, any swithbolding tax
epplicable on remittance of procesds of the Tsswe; o

the failure or the alleged failure by the Company or any of the Company's directors or officers
toccamply with any requirements of smtute or regulation in relation 1o the lssue:

any of (he warranties, représentutions or undertukings in this Agreement being untrue or
Ingormecs; oo

breach of pay of the warantiss, represenintions or underinkings as mentioned b ihis Agreement
by [ssuer or their respective Directors. officers, agems, controlling persons, succesaors, assigns
and employess,

nrd mgrees o resmburee each sich Indemnified Party, o5 soffered or incurred, for any legil or other
experses incurreéd by i in connection with investigating or defending any such loss, elaim, damags,
liahility. merion, penalty, expense, sl or procesding,

Promptly sfer recespt by the Indemaified Party of notice of the commencement of nny acrion, such

Indemnificd Party, will notify the lssser in writing of the commencement thereol, but the fallyze-
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notify the Issuer, (i) will not relieve it from Hability abgve unléss and (o the extent it did not otherwise
leam of such nction and such fatlure results in the forfeiture by the lsuer of substantin! rights end
delences, and (i) will nel, in any event, relieve the lsswer from any oblizations to any Indemnified
Party. The Indemmified Pary-shall be entitled 1o appoint eounsel (including locai counsel) of the
lssuers choice o ihe [suer's expensé to represent the Indemnified Parfy in any action for which
indemnification is sought. Notwithstanding the [ssuer's election to sppoint counsel {including local
countel] 0 répresent the Indemnified Party inoan action, the indemnified Pary shall hove the right
to employ separate counsel (including local counsell. and ihe Eswer shall bear the fees, cosis and
expenses of swch scporiie counsel if (i) the use of counsel chosen by the Issecr o represent  1he
Indemuified Party would present such counsel with a conflict of imterest; (i) the sctual or potential
defendants in, or targets of, any such action include bath the Indemnified Party and the lsuer and
the Indemmnified Pary shall have repsonably concluded thoi there may be legal defences availalibs 1o
and'or ather Indemnpifed Paries that are difforoni from or odditienn] o those availoble o the |ssuer
(il the lswer shall not hove employed counsel satisfactory %o the Indemnified Pary to represent
the Indemnified Party within a reasonable time after notice of the institution of such action; or {iv) the
Fsmnier shall puthorise the Indsmnified Parmy 1o employ separate counsel al the expensg of the lisuer

To the extent the indemnification provided for in Clause 15.1 is unavailable to an Indemnified Party or
is held 1o be unenforceable by any court of law, arbitrator, arbitral tribunal 0 any other Govermmental
Authority, o 8-insulMicient in-respect of any Losses or Liabiliies refierred to therein, then the [ssuer, in
ligu of indemilfving such Indemnifiéd Party thereunder shall gontribute o the amount paid or pavable
by such Indemnified Party as & result of such Losses or Liabilnies {or actions in respect thereol) in such
proporion o5 & appropriste o reflect the relative benefits reccived by the Issuer on the one hod and he
Lead Manager on the other from the Issee. 1T, however, the allocanon provided by the immediniely
preceding senience is not permitted by applicable law, then thie [sseer shall coniribule e such amodn
pald or payable by such Indemnified Pany in such proponion as is appropriate o reflecr not only such
relntive benefits but also the relative fault of the Isswer on the one hand and the Lead Manager on the
iiher in conmeciion with e sislemeonts or omissions which resslied in such Losses or Linbilities (or
actions In respest thereof), ns well ax, any ather relevient equiiable condidenitions. The relatve benefiis
reseived by the Haugr on the one Hand and ihe Lend Monager on the ather shall be deemed 16 be in the
same proportion as the total net proceeds from the iscue of the Equity Shares purchased under this
Agresment {before deducting expenses) received by the Issuer bear wo the total fees {net of expenses und
tanes) received hy the Lead Manaper with respect to the Equity Shares purchased under this Agreomenmt
% sel forth in this Agreement. The relative fauh shabl be detrmingd by reference 1o, amoeng ether things.
whether the untrue or olleged untrue statement of a material fact or the omission or alleged omission to
state i material fact relates 1o information supplied by the lssuer on the one hand or the Lead Munager
on the acher and the parties” relative intent. knowledge, access Lo information and opporiumnity. 10 cormect
or prevent such stilement of emission. The Issuer and the Lead Manager agree thas it would not be just
and equitable if contributions pursuant to this Clause 13,3 were determined by pro rata allocation or by
ary other method of allocution which does not take sccount of the equiteble considerations refemed o
above in this Clause 15,3, The amoun paid or paysble by an Indemuified Party a5 a result of the losses,
claims, damsges or labilites (or potions in respec thereof) relerred 1o above in this Clause 15.3 shall be
deemed to include amy legal or other expenses incurred by such Indemnified Party in connection with
ipwestipgating or defending any such nction or claim. Mo person guilty of fraudulent misrepresentntion
shiall be entitled te contribution from eny person who was not guilty of such fraudulent misrepresentation

The remedies provided for in this Clause 15 are not exclusive and shall not limit any rights or remedies
which may otherwise be avallable toany Indemnified Parsy at law or in equity.

The indemnity contabned in this Clause 15 and the representations and warranties ol the ldswer se
forth in this Agreement shall survive and remain operative and i full force and effec regnrdliess
of, () any termination of this Agreement, (b) any investigation made by or on behall of the Lead
Manuger, its AMliates or any person controlling the Lead Mangger or by or an behall of the fssmer, it
officers or directors or any other person controlling the ksuer, and (¢) seceplance of and payment for
any of the Rights Equity Shares.

The lssuer shall nal, without the prior writien consent of the Indemnificd Porty, efTect any seulement of

any pending or threatened proceeding in respect of which any Indemnified Party Is or sould harve been &

party and indemnity could have been sought herewnder by such Indemnified Party, unless such seiflerges
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k7.1

7.

iT3

ncludes an unconditional release |present mdior future) of such Indeinnificd Pary from gl liability on
claims that are the subjeet maner of such proceeding. g

The termination of this Agreement by the Parties shall be without prejudice W any righis or remiedies of

e Indemnified Party foe, or in respect of, any breach or non-performance by the lssuer of it oblieati
under this Agreement prior o such termination. i 5 RS

Morices

Any motice between the Parties hereto relating to this Agresment shall be eflective wpon recelpd and shall,

excepl as otherwize expressly provided herein, be sent by band delivery, by first class mall, email o
sirmail, o by f2csimile transmission 1o

IT 0 the lssuer:

SANGINITA CHEMICALS LIMITED

301, Ird Floar, Shalin Complex, Sector - 11, Gandiinagar - 382 011,
Crugarat, lndia

Coatnct Mot +81 79 23240270

Email: sanginitachemicalsi@yvahoo. com

Contact Person: Mr. Dineshsinh Bhimsinh Chavada

Mo the Lead Manager;

Fintelleciuai Corporate Advisors Private Limited
M, Kanshka Shepping Complex, Mayur Vilar,
Phnze 1, Extension, Delhi — 110091

Tol Moy - +91 11 4801654

E-mnit: info@fintellecualadvisors.com

Contact Person: Me. Ami Purl

Ay Party herew miy change its address by a notice given 10 the other Fartles hereto i the munner se
forsh above.

Arbitrsiion

I any dispute, difference orcloim arises between the Parties (“Disputing Parties™) herelo in connection
with this Agreement or the validity, interpretation, implememation or allyged breach of the terms of this
ﬁgr-lel'l-ﬂﬂl dar |I'I.j-'||'l|l'|5 doie of omitled o be dape pursumil to this -’k'rl:l:mn'nl.. ihe I:Iil;puli.nH_ Pariies
shall sttemipt in the frst instance (o resolve the same throsgh nmicable negotiations, I the dispute is not
resobved thraugh such negotiations within 15 days after commencement of discussions, then, any
Disputing Party may by notice in writing o the other refer the dispute 10 binding prhamation 19 be
conducted in accordance with the Arbitration and Concilintion Act | 996, ws amended.

Any relerence mode to te arbitration under this Agreemeant shall not affect the pedormance of erms,
wther than the erms related 10 the matter under arbiration. by Porties under the Agreement and the

Engagement Leter,
The arbifration shall be conducted as follows:

in) all ¢laims, disputes and differences between the Parties arsing out of or in consection with this
Agreement shall be referred o or submitted for orbitration in Delhi

by the arbitrution shall be conducted by o sobe arbitrator, (o be mutually agresd o oand appointed
by the Parties within [5 days of 1he Disputing Farty relecring the maner 1o arbvitration. In the
event thisr the Parties. fall o mobally sgree o appoint an arbitrator, such arviter shall be
appointed in Accordance with the Arbitratkon and Concilintion Al 1996, The arbimior so
appointed shall have refevent expertise in the arca of securities and commercial laws such
taws related 4o companies, accounting and finance;
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L5] gl proceeding shall be conducied in English language;
(d) the sobe arbisrator shall have the power W gward interest on any sums ewanded;

(e} nodwithstanding the power of the arbiiraior 10 grant interim relief, the Digputing Partigs shall
have the power 10 sedk approprinte mierim reliel exclusively froim the courts of Delhi only;

3] the arbitmation sward shall gave the reasons an which it was based and shall be final and binding
on the Dhisputenge Parties and the Dsputing Porties apree 0 be bound thereby and 0 st
pecordingly;

(g} the Parties shull bear their respective costs incumred in the arbiration unless otheraise pwarded
o fixed by the arbitrators;

i ihe arbitmior may award (o a Disputing Party thiel substantinlly prevails on the merits, its coss
and actiial expenses (including actual fees of its counsel ), and

i} the Disputing Parties shiall co-operate in good fith 10 expédite, 10 the maxinium exlend
practicabie, the conduct of any arbirsl proceedings commenrced pursuant 1o this Agreement

Terminntiom

This Agreement may be terminated either by the lssuer or the Lead Manager, only with cause, upon
givimg |5 days writien potice theréoll W the other party.

Mo such terminution by the lssuer or by the Lead Manager, would affect (i) the Lead Manager's cight 1o
recalve the fees for services rendered (il such termination st sel forth above, or (i} e Lend Manager's
right to receive reimbursemiont For oul of pockel eapoises as per actudls agninst production of bills and
youchers mcumed prioe 1o sich fermination a5 set forth gbove, and such payment of fees pod
reimbursement or expenses would be subkec to the milestones specified in the Engagement Lewer. The
|asuer shall be responsible for making paymenis o the Lesd Manager as indigated above for services
rendered till such termination.

Motwithstanding unything contained herein, the Lead Manager shall have the option. 10 be exercised in
thie sole discretion of the Lead Manager and to be exercised af any time wntil the Allotment of e Rights
Equity Shares, of wemination of this Agreement uncer any or all of the: folkewing circomstances:

fal (17 there shall have been any breach or poteniial breach by the Issuer of) or any eveni rendering
wntrue o incarrect or misleading in ony respeol, any of the representation or worronties
contained herein or any failire tb perform any of the lssuer’s undertakings or agreemenis in this
Apreement which is, in the opinion of the Lead Manager, materinlly adverse in the context of
the 1ssue or the Allotment of the Rizhid Equity Shoares pursmant fo the lesae; (11 or i there 15
any non-complinnee by the [ssuer of (1) applicable lows and régulations relared 1 the fssue, or
() applicable lows snd regulptions relmed (o (5 business and operations and such noa-
vompliance, either singly o in the aggregate resulis in o Material Adverse Effecy, or (111 all
corporate and regulatory approvals and lender consents required 1o be obtained by the Issuer for
thi Issue prios o the Closkng Date, hivve not bees altained by the Issuer ssof the diotes an which
such edgrporate and regulatory spprovals and lender consgnits are reguired tobe obtmined;

{=13 trading in sny secuntles of the lssuer hos been suspended or lnited by the SEBI on uny
exchange or over-the-counter market or frading generolly hos been suspended or materialiyv
.Iim]ltl‘d o ar I:I-}' HH:.I' ﬂrﬂ'l:.s.lﬂﬂk E.'ﬁl;hﬂ.ﬂlrfp or rnirl.i.'mum (Ll rrrr|:~;ir.|1um FTIII:EI 'I:hr 1IHIJ1IHE hll'i't‘
been fived by the Stock Exchanges or ony other applicabbe povermmental or regulatory anthority
ar i matesial disruption kas scenmed in commential banking, securites setlement of ¢learmnee
services in the United Kingdom, the United States of Ameérica, Homg Kong or Smgapare of with
respect (o the Clearsiresm or Eunoclear svstems in Eerape or in any of the cities of Mumbai,
Kolkatn, Chennai or New. Delbhi:

30




i

7

.l

[} A general moratorium on commercial Banking aclivilies has been declared by either Indian,
United Kingdom, the European Union, Singapore, Hong Kong or United Stales Federn] or Mew
York Staie athosities,

{=]] Any msterial adverse change in the financial markers in Indig, the UK, USA or the inernational
financinl markes, any outbreak of hostlites (including terrerism ) or escalation thereof or any
calamity or crisis or any other change or development involving a prospective change in fedia,
the UK, U'SA or [ndian or internpfionsd political, financial er economic condlilons (inchaling
the imposition of o a change in exchange controls ora change in currency exchange rmes) in
each case the ¢ffect of which event, singularly o together with any sther such event, is duch ss
iy make it, in the sole judgment of the Lead Manager, impmaticuble or inadvisable to market
the Rights Equity Shares on the terms and in the manner contemplated in the lmue Docements:

[&) There shall have occurred any change, of any diveliprment involving o prospective clhange. in
the condition, fimancial or otherwise, or in the earnings, bosiness, management or opersions of
the Issoer, whether or pot arising in the ordineny course of busivess that, in the wole judgmen
of the Lead Manager, are muterfal and adverse and that makes i, in the sole judgment of the
Lezd Mannger, impracticable so marked the Rights Eguity Shares or to enforce contracts for the
sale of the Rights Equity Shares on the jerms and in the manner contemploied in the lose
Documents: or

1] There shall have occurred any regulatory change, or any development involving a prspective
remulatory. chapge (meluding, bul ol lmited 1o, & change in the regulitory envisommant in
which the lsseer operies or a change in the regulotions and guidelines governing the terms of
this Issue) o any dnder or dirsclive ram SEBI, Begistrar of Companies, S0k Exchanges or
any other Indian governmentnl, regulatery or judicial authority thel, in the sole judgment of the
Lead Mpnager, wre material and adverse and that makes it in the sobe Judgmeni of the Lead
Manpger, impracticnble to markel the Rlghts Equity Shoares or w0 enforee contraces for the sale
of the Rights Equity Shares on the terms and in the manner contemplated in fhe Lener of Offer,

Motwithstanding anvthing stated hereinabove, the provisions of Clause 3 (Payments]. Clouse 6,11 (fsue
Terms), Clause 7 (Supplying of Information and Documents), Clause 9 {Representatinns and Warrantizs
of the lssuer), Classz 15 (Indemniry), Claoss 16 (Moticesh, Clanse 17 (Adbirion), Classe 1%
(Canfidentialityy, Clause 21 {Governieg Law), Clause 22 (Severability), Clinse 23 (Rinding FiTect,
Entire Agreement ). and Clepse 24 (Miseellaneous) and other statements of the Bssuer orils afficers and
of the Lend Mannger sel foeth in or made pursuant to this Agreement shail survive the termination of this
Agreement pursuint 1o this Clause 18, repardless of any investigation made by or on behall of the Lepd
Manager or the Issuer, and will survive delivery of ond payment for the Rights Equity Shares of this
Agreement shall sarvive any termination of this Agreement.

Confidentinlity

The Lead Manager agrees from the date hercof 1o wrear a8 confidential this Agrecment and any
information relating specifically to the [ssue thar is disclosed by the Issuer o the Lead Manager lor the
purpsse of the execution of this engagement, by any emplovee, officer or Direcior of the ssuer involved
i the Issue (“Conlidentinl Information™ § excepl that the Toregoing shall not apply:

fa) To any information which, prier o its disclosme in connection with tis Issue, was already i

the possession of the Load Manager when not acting as Lead Manager for purposes of the Issue
[bj To any information which s required to be disclosed, or i disclosed, in the Issse Document;
Ich Any informntion which s made public with the prior consent of the lsser,

(4 To any disclosure by Lead Manager 1o s Alfilaies and their respective employees, analysts
legal counsel, independent suditors and other experts or agents who need to know such
information for and in connection with the lssug;

|e) To any information, which is or comes info the public domaln withewt any default on the pan
of the Lcﬂ.hdap_aﬂnr of the terms of this Agreement or comes into the possession of the Léad

nu\f :I_.E -\\

3l




%2

193

I

195

a1

Mangger, or 15 AfTHIEesand thelr respective emplovess, research analviis odvisors, legil
counsel, independent auditors and other experts or agenls from a source which 5 or was not
known by such Lead Mongger or s AMiazes w be subject 1o s confdentizlity obligation e il
Compeny, other than in breach of any confidentiality obligation owed (o the Issuer of whicl
they arg aware;

{f) Toany dischpsure pursiiant to any law or order of any court or parsuant o any directbon, request
o requirement (whether or net having the force of law Jof any central tank or any governmental,
stalutory, regulatory, administrative, quasi-judicial or, supervisory or other authority, subject to
notice to the Issuer, provided (i) the Lend Maniger are permitted wnder law, rule or regulation
o provide the Issweer with such notiee, pnd () such notice does not prejudics or diminish ihe
Lead Manager's rights under any sach direction. request oF mequairement; o

&l To the extent thw the Lead Mannger needs 1o disclose any imformation with respect o any
proceeding for the profection or enforcement of any of 15 rights arising out of this Agreement
of the Issie, subject o prior potice (o the Issuer, whereser practicable, provaded, (1) the Lead
Manager are permitied under low, rube or regulofion 1o provide the Bssuer with sech notice, and
{1} such notice does not prejidies or diminish the Lead Mangger's righis in any such

proceeding.

Dhbligation of confidentialiny will not apphy to any mformation that 5 staeed i the ssue Documens,
which may have been filed with rebevant regulstory amhorities (excluding any informal filings or filings
where the documents are treated in o conlidential monner), or was included in any investor presentation
or advertisements or i the opinion ol (he Lesd Manager i5 neceisary 1o mpke the sistements thenein nof

isbeading,

The lasuce sebinowledpes thot, ary advics or opinions peoy ided by the Lend Monager under or purssant
Tor this Basue shall not be disclosed or reformed to publicly or w eny third porty except in accordance with
the priorwritten conzent from the Lead Manager and except where such information s required: to b
disclosed by law or in connection with disputes between the Parties or if reguired 1o be disclosed by a
court of law or any other regulatory aathority, Each Party agrees o keep the confidemial the terms
specified under this Agreement and the Engagement Lemer and agrees that no public announcement or
commutication related fo the subject matter of this Agreensent or the Engagement Letter shall be issued
or dispatched without the prior consent of the Lead Manager,

The Lead Mamnger shall ke entitled 1o retain all information furmished by the [ssuer and i advisors,
represenmiives or coinsel 1o the Laad Manager in connection with the [ssue, and 1o rely upon such
information in connection with any defences available 1o the Lend Managser wnder applicable laws,
frchuding, witheut lmitaion, any due diligence defences. Furnther, the Lead Manager shall be entithed 10
metain nll comrespondence, reoords. warkings. pnalysis and other papers prepared by il orits AlTiliates in
connection with the Bsee gither stored électronically or physically or otherwise.

he confdentinlity obligation shall be operative until o perled of one year from the dae of this
Apreemicnil.

Consequences ol Breach

I thi event of breach of any of the conditions mentioned in this Agreement, esch of the nen-defulting
Fir'l!'n.' il have the abeolane rl'ghr 1o tike dsuch setinn as I|1|=!| muy desm it ml:iu:hnu it mod Hamsted 1o
w:thdmvllm From (he [sue either temporarily or permanently. withoul prejudice 10 the compersation
puvahie o it in sccordance with the tenms of this Agreement. The Lead Mansuer shall nat be lable 1o
refund the monies paid to itas fees or reimbursement of oul-ol-pocket expenses unless finally determined
by the court of competent jursdiction that there Is primarity o bad faith or pross negligénce or wilful
detault on the part of the Lead Manager, Subject to applicable laws, in the event of a becach by any Pory,
the defaulting Party shall have the right to cure sny sach breach within m period of 10 dayvs of the beeach,
The defaunlting Party shall immediately upon occurrence of a breach or the knowledge of s breach give
notice in writing te other Party. In the event that the breach i not cured within the aforesaid period, the
- (oalting Party shtrJI not b fiable or responsible [or the consequences iFany, resulting from such
fermination and thh
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I'he Lead Mangger shall not be responsible for and the Company shall nef claim or recover or couse (o
he claimed or recover from the Lead Manager, in contrict or tort, under ststute or otherwise, any amount
with respect (o boss of profit, dat or goodwill, or any other consequentiol, incidensal, indirect, punitive
or special damages in connection with claims arising out of this Agreement or stherwise relating o the
Services, whether or not the likelibbod of such loas or damage was contemplated. The Company shill
#lso not recover from the Lead Mamager, in coniract or forl, under siamie or otherwise, aggregate
dumages in excess of the fees ssteally paid for the Services 10 the Lead Manager thot directly coused the
lss fn conmection with claims arising our of this Agreement o clherwise rolatbeg 10 the Serybees.

Governing Low

This Agreement shall be governed by and perforined in aceordance with the low of lndla and, subject 1o
Claiss 17 of this Agreement, the courts in Delki shall have sobe and exelusive pirisdietion in relalion 1o

the matters penaining hereto.
Severability

If any provision or any portion of a provision of this Agreement or the Engagement Letier is or becomes
invalid or unenforceably, such invalidity or unenforceability will not invalidate or render unenforceabie
the Agreement or Engagement Letber, bul rather the Agreement or Engagement Lener will be construed
as nol containing the particular invalid or unenforceable provision or portion theseaf, and the nghis and
obligations of the Purties hereto will be construed and enforced accordingly. Each Party will use s
repsonable #ffors 1o negotizre and Implement & substinice provision which is valid and enforceable and
which as nearly 05 possible provides the Parties hereto the benefits of the invalid or ummlorceabile
pra [skam,

Binding Effect, Entive Agrecment

Thess terms and conditions will be binding on and ivure 1o the boemefit of the Pamies hereto, their
sticoessors, and permitted sesigns. These tenms and conditions supersede and replace any und all prior
pontracts, understindings or orrangements,; whether ornl or wenifen, hereiofone made belween sny of the
Parties. hereto and relating to the subject mater hereof, and & of the date hersof constitute. the enbire
understanding of the Parties with respect (o the lssue,

The Purties hereto acknowledge, declire and confirm that this Agreement, together with the Engagement
Lener referred 1o herein, represenis the entire agreement between them regarding the subject matier
hersod sind no allerilions, additbons or madifieations hereti shall be valid and binding unless the same
nre reduced 1o writing and signed by all the Pamies.

Miscellaneous

o mesdiffentlon, alicvathon or amendment of this Agreement or any of 15 terms o provisons shafl be
valid o tegally binding on the Parties unless made n writing and duly exetited by of on behall of all
the Parties hercto

Thesa terms snd conditions of this Agreement are not agsignable by any Party hersto withoat the prior
written consent of all the other Parties hareta.

In the eveni that any provision comnined in this Agreement conflicis with any provislon in the
Engagement Lemer, the provisions contained in this Agreement will prevmil 1o the extent of such
inconskstency, except Tor the fée which shall be govemned by (he Engagement Letter, The Lead Manager
shall, 01 its election, adopt any lezal procesdings as available under law including & provided forunder
this Agreement or the Engagement eder,
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This signamre page forms an integral pan of the Issus Agreement executed by and bepween Sanginia Chemicals
Limited and Fintellectual Corporate Advisors Privite Limiled

IN WITNESS WHEREQF, the Parties have entered into ihis Agreement on the date mentioned abswve
MWiiness

Mame: E.:'IB!LL'?J TJ- E;q-j -.'Nar“: ?rnﬂd 3:"'1“ h‘l”ﬁ

A1, f.0.7 Ta. 3%._&.1“,_ 81339 ¢, Bednpuy Dalins 1 iy
e

D st . Grapekinim

KD Hewvel| i"a‘l{%‘?

| Signature | Signature

For and an behall of SANGINITA CHEMIC ALS LIMITED

T

Mume: Dineshsinh Bhimsinh Chavada
Designation: Mapaging Direcior
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Thiz signslure page forms an inlegral part of the [ssue Agreement exacuted by and berween Sanginits Chemicals
Limited and Fintellectual Corporate Advisors Private Limited,

IN WITNESS WHEREOF, the Parties have éntered into this Agreement on the date mentiosed abave

For and oa behall of FINTELLECTUAL COHRPORATE ADVISORS PRIVATE LIMITED
-




Annexure &

Capitnl structuring with the relative componems and fonmalitses such as type of insrument, number
of instrigments 1o be isswed, g1,

Coordination for drafiling and design of the Letter of Offer, Application Form, Abridged Leter of
CH¥er, Rights Entitlerment Letior and of the sdvertisement or publicaty material including newspaper
edvenisement and brochure or memorandum conimining salicnt features of the offer document

Selection of various agencies connected with the Issue, namely Registrar fo the Issee, Banker to the
lssue, Printer, Advertising Agency, and cosrdination ['or execution of related agreements with such

ngencies,

Co-ordinating and lissoning with the Stock Exchanges mcluding for completion of prescribed
farmaliies for wse of online software, bidding terminal, mexck truding, etc., and for submissfon of

re= et e

Paost-lssue activities, which shall invelve essential l'ﬂlinw-up :.‘L:ps Inl:lu.dmg fiollow-u up with Banker
1o the 1530 and the SCSBa s get guick estimaies of colteciion und advising the Company about the
closure of the bssue, fnalisation of the basis of Allotment, ofier weading oul multsple applications,
listing of instrarmems, dispatch of cerificaes or dematr credt and refunds/unblocking and
coordination with various agencles connected with the post issue activity such as Registrar o the
Essue, Banker 1w the lasoe, SC5RS, eic.,
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