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THIS ISSUE AGREEMENT (“AGREEMENT) IS ENTERED ON THIS | 0™ pav OFORIVLMRD4GELTD.
AND AMONGST: : W N

MITCON CONSULTANCY & ENGINEERING SERVICES LIMITED, a public limit&UTHGRISSHESIGNATORY
under the provisions of the Companies Act, 1956, and having 1ts registered office at Kubera Chambers, Shivaji Nagar,

Pune- 411005 Maharashtra, India (hereinafter referred to as the “Company”, which expression shall unless repugnant to

the context or meaning thereof mean and include its successors and permitted assigns) of the FIRST PART;

AND

SRUJAN ALPHA CAPITAL ADVISORS LLP, a limited liability partnership incorporated under the provisions of
the Limited Liability Partnership Act, 2008, as amended, and having its registered office ar 112A, Arun Bazar, 5.V. Road,
Malad (West), Mumbai- 400 064 and Corporate Address at 824 & 825, Corporate Avenue, Sonawala Rd, opposite
Atlanta Centre, Sonawala Industry Estate, Goregaon, Mumbai, Maharashtra 400064 Indiz (hereinafter referred to as the
“SACA”), which expression shall, unless it be repugnant to the context or meaning, be deemed to mean and mclude its
successors and permitted assigns) of the SECOND PART.

SACA shall be collectively referred to as “Lead Managet”. The Lead Manager and the Company are collectively
referred to as “Parties” and individually as “Party”.

WHEREAS

A.  The Company is proposing to undertake an issue of ifs equity shares of face value 10 (the “Equity Shares”), for
an amount Up to Rs. 3,500 Lakhs, on a rights basis to the Eligible Equity Shareholders, in accordance with the
provisions of the Companies Act, 2013 and the SEBI Regulations and other applicable statutory and/or regulatory
requirements, at such price as may be decided by the Company, 1n consultation with the Lead Manager (“Issue™),
in each case only to shareholders or persons outside the United States in “offshore transactions” within the
meaning of and in reliance on Regulation S under the U.S. Securties Act of 1933, as amended (the “Secutities
Act”) (“Regulation §"),

B. The Board of Directors has, pursuant to a resolution dated March 07, 2024 authorized the Issue.

C.  The Company has approached the Lead Managers to manage the Issue. The Lead Manager have accepted the
engagement on the terms and conditions set out in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and agreements
set forth in this Agreement, and for other good and valuable consideration, the sufficiency of which is hercby
acknowledged by the Parties, the Parties hereby agree as follows:

1 Definitions
Cap%m].ised terms used in this Agreement, unless the context otherwise requires, shall have the meanings
ascribed to such terms as set out below. All other capitalised terms used herein and not otherwise defined shall

have the same meamngs assigned to such terms in the Letter of Offer.

“Affiliates” shall have the same meaning asctibed to it in Clause 7.14 of this Agreement;
“Agreement” chall mean this agreement between the Partics heretos

“Closing Date” shall have the meaning ascribed to it in Clause 4.2 of this Agreement;
“Confidential Information™ shall have the meaning ascribed to it in Clause 19 of this Agreement;
“Disputing Parties” shall have the meaning ascribed to itin Clause 17.1 of this Agreement;

“Engagement Letter” shall mean the engagement letters dated February 27, 2024 executed between the
Company and the Lead Manager;

“Environmental Laws” shall have the meaning as ascribed to it in Clause 9.21 of this Agreement;

ity Shares” chall mean the equity shares of face valuc of 10 cach of the Company;
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2.

“Intermediary” / “Intermediaries” shall have the meaning ascribed to it in Clause 5.1(c) of this Agreement;
“Issuc” shall have the meaning ascribed fo it in Recital A of this Agreement;

“Issue Documents™ shall mean the Letter of Offer, the Abrdged Letter of Offer, the Rights Entitlement
Letter and the Application Form, together with all amendments, cortigendum, corrections, supplements or
notices to investors, for use in connection with the Tssue;

“Company” shall have the meaning ascribed to it in the Preamble to this Agrcement;
“Lead Manager” shall have the meaning asctibed to it in the Preamble to this Agreement;
“Liab:i]itigé” shall have the meaning asctibed to it in Clause 15.1 of this Agreement;

“Material Adverse Effect™ shall mean, individually ot in the aggregate, a material adverse effect (including
change in Law, regulation, and policy), or any development reasonably likely to involve a prospective material
adverse change in or effect on (i) the condition, financial or otherwise, or in the assets (including properties),
Liabilities, revenues, business, management, operations or prospects, results of operations, business, propertics
or general affairs of any of the Company ot the Subsidiaries, taken individually or the Company and the
Subsidiaties taken as a whole, whether or not arising in the ordinary course of business, (if) the ability of the
Company to execute or deliver this Agreement, the Engagement Letter, Registrar Agteement or the Banker to
the Issue Agreement or any other agreement in relation to the Issue, or perform its obligations under, or to
consummate the transactions contemplated by this Agreement, the Engagement Lettet, Registrar Agreement or
the Banker to the Issue Agreement or any other agreement in relation to the Issue, including the fssuance,
Allotment and delivery of the Equity Shares under the Issue, or (iii) the ability of the Company or the
Subsidiarics, taken individually or the Company and the Subsidiaties taken as a whole, to conduct their
respective businesses and to own, lease or operate its respective assets ot propetties in substantially the same
manner in which such businesses were previously conducted or such assets or properties were previously
owned, leased or operated.;

“Money Laundering Laws” shall have the meaning as asctibed to it in Clause 9.22 of this Agreement;
“Parties” / “Party™ shall have the meaning ascribed to it in the Preamble to this Agreement;

“R-WAP” shall mean the Registrar’s web based application platform accessible as an optional mechanism in
accordance with SEBT circulars bearing reference numbers SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated
May 6, 2020 and SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020, and SEBI circular beating
reference number SEBI/HO/CFD/DILA/CIR/P/2021,/13 dated January 19, 2021, for accessing/ submitting
online Application Forms by resident public Investors. This platform is instituted only for resident Investors; in
the event such Investors are not able to utilize the ASBA facility for making an Application despite their best
efforts.

“Regulations” shall have the meaning asctibed to such term in the recitals to this Agreement;

“Rights Entitlement(s)” shall mean the number of Equity Shares that an Eligible Equity Shareholder is
entitled to in the Issue in proportion to the number of Equity Shares held by such Eligible Equity Shareholder
on the Record Date;

“SEBI Rights Issuc Circulars” shall mean, collectively, SEBI circular, bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, bearing reference numbet
SEBI/HO/CFD/CIR/CFD,/DIL/67/2020 dated April 21, 2020 and SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020,/78 dated May G, 2020 read with SEBI circular bearing reference number
SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020 and SEBI circular beating reference number
SEBI/HO/CPD/DIL /CIR/P/2021/13 dated January 19, 2021, each as amended and any other circular

which may issue in this regard;

“Secutities Act” shall have the meaning ascribed to such term in the recitals to this Agreement;

“TDS” shall mean tax deducted at soutce;

“Transactions” shall have the meaning ascribed to 1t in Clause 9.1 of this Agreement; and

“Working Day(s)” shall mean In terms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day
means all days on which commercial banks in Mumbai are open for business. Further, in respect of Issue
Period, working day means all days, excluding Saturdays, Sundays and public holidays, on which commercial
banks in Mumbai are open for business. Futthermore, the time period between the Issue Closing Date and the
listing of Equity Shares on the Stock Exchanges, working day means all trading days of the Stock Exchanges,
excluding Sundays and bank holidays, as per circulars issued by SEBI;

Intetpretation

Agreement, unless the context otherwise requires: \/
& Cords denoting the singular or plural number also include the plural or singular number, respectively,
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heading and bold typeface ate only for convenience and shall be ignored for the purposes of interpretation;
the recitals hereto shall constitute an integral part of this Agteement;

references to persons shall include individuals, bodies corporate (wherever incorporated), unincorporated
associations and partnerships;

Any phmse introduced by the terms “other”, “including”, “include” and “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms;

the terms “herein”, “hereof”’, “hereto”, “hereunder” and *“hereby” and derivative or similar words refer to this
Agreement as 2 whole or specified Clauses of this Agreement, as the case may be;

words of any gender are deemed to include those of the other gender;

references to Agreement or to any other agreement, deed or other instrument shall be construed as a reference
to such agreement, decd, or other instrument as the same may from time to time be amended, varied or

supplemented or any replacement or novation thereof;
reference to any Party to this Agreement or any other agreement or deed or other instrument shall include its

successors, heirs or permitted assigns;
a reference to a Clause, unless indicated to the contrary, 1s a reference to the Clauses of this Agreement;
unless otherwise defined the reference to the word “days’ shall mean calendar days;

references to any legislation or law or to any provision thereof shall include references to any such law as it
may, after the date hereof, from time to time, be amended, supplemented or re-enacted, and any reference to a
statutory provision shall include any subordinate legislation made from fime to time under that provision;

time 15 of the essence in the performance of the Partes’ respective obligatons. If any time period specified
herein is extended, such extended nme shall also be of the essence; and

refetences to “Allotment” of Equity Shates by way of the Issue, unless indicated otherwise, includes references
to a “credit” of the Equity Shares to the demat accounts of the successful Applicants.

Payments

The fees and expenses payable to the Lead Manager for managing the Issue has been mutually agreed upon as
per the Engagement Letter entered into with the Lead Manager.

All payments to be made by the Company to the Lead Manager under this Agreement shall be made in
accordance with the terms of the Engagement Letter. All payments are subject to deductions (excluding
deduction of applicable income tax, other than tax deduction at source stipulated under the provisions of the
IT Act) on account of any taxes, duties or levies applicable in connection with performance of services
hereunder. The Company shall provide tax dedueted at source (“TDS”) cernficate in respect of the
withholding tax in original. Goods and services tax on the fees payable to the Lead Manager will be borne by
the Company and the same shall be invoiced together with the fees.

The terms of the Engagement Letter in connection with the payments payable by the Company to the Lead
Manager, i.e. fees and out of pocket expenses, shall mutates mutandis apply to this Agreement.

Term and Termination

The Issue will be managed by the Lead Manager in tetms of the tesponsibilities as annexed to this Agreement
as Annexure A.

The Lead Manager appointment as Lead Manager to the Issue has commenced as of the date of this
Agreement and will continue until (2) termination of this Agreement in accordance with the provisions
hereunder, or (b) upon listing of the Equity Shares pursuant to the Issue and the completion of all SEBI
compliances in connection with the Issue, whichever is easlier (“Closing Date").

This Agreement may be terminated either by the Company or the Lead Manager, only with cause, upon giving
20 days written notice thercof to the other pasty.

No such termination by the Company or by the Lead Manager, would affect (i) the Lead Manager's right to
recetve the fees for services rendered till such termination as set fotth above, or (i) the Lead Manager's right to
receive reimbursement for ourt of pocket expenses as per actuals against production of bills and vouchers to the
satisfaction of the Company incurred prior to such termination as set forth above, and such payment of fees
and reimbursement or expenses would be subject to the milestones as specified in the Engagement Letter. The
Company shall be responsible to make payments to the Lead Manager as indicated above for services rendered
till such termination.

Notwithstanding anything stated heteinabove, the provisions of Clause 3 (Payments), Clause 7 (Supplying of
Information and Documents), Clause 9 (Representatons and Warranties of the Company), Clause 15
(Indemmty), Clause 16 (Notices), Clause 17 (Asbitration), Clause 19 (Confidennality), Clause 21 (Governing
Lawj, Clause 22 (Severability), Clause 23 (Binding Effect, Entite Agreement), and Clause 24 (Miscellancous)
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6.1

6.2
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6.4

6.5

6.6

and other statements of the Company or its officers and of the Lead Manager set forth in ot made pursuant to
this Agreement shall survive the termination of this Agreement pursuant to this Clause 4, regardless of any
investigation made by or on behalf of the Lead Manager or the Company, and will survive delivery of and
payment for the Equity Shares of this Agreement shall survive any termination of this Agreement.

Scope of Setvices
The Lead Manager shall provide the following setvices in relation to the Issue:

(a) Assistance in drafting the Letter of Offer and the Composite Application Form (“CAF”), to be
prepared in connection with the Issue including any teplacement, supplement (other than
international wraps) ot amendment thereto. However, where preparation of an intemational wrap is
necessary, the Lead Managers will co-ordinate the preparation of such document in consultation with
the international legal counsel;

(b) Management of the [ssue covering, amongst others, (i) formulation of shareholder contact programs,
(1) arrangements for assisting selection of collection centers, (i) deciding on the quantum of Issue
material, and (iv) disttibution of publicity and Issue material including the Issue Documents;

(c) Assisting in the selection of various intermediaries ot such other persons as required in connection
with Issue, including bankers to the Issue, refund bankers, advertising agencies, monitoting agencies,
legal advisors, registrar to the Issue and printers of the Issue Documents, application forms, allotment
advices, allotment letters, share certificates, refund orders or any other instruments, circulars or
advices (collectively, “Intermediaries” and individually as an “Intermediary™);

(d) Follow-up with Registrar to the Issue to get estimates of collection and advising the Company about
the performance of the Issue based on the information received from Registrar to the Issue;

G} Assisting in applying for, and obtaining, applicable regulatory approvals from statutory and/ or
regulatory authorities in connection with the Issuc;

(3] The post-issue activities involving essential follow-up steps with the vatious Intermediarics connccted
with the post-issue activities, such as Bankers, Refund Bankers and Registtar to the Issue. To the
cxtent that these post-issue activities would be the responsibility of other Intermediaries and agencies,
the Lead Managers shall coordinate with these Intermediaries and agencies to enable these
Intermediaries and agencies to fulfill their functions;

(=) Assisting, together with other advisors and legal counsels (as approptiate), with completion of the
necessary due diligence exercise based on the information provided by the Company in connection
with the Tssue as prescribed undet the SEBI Regulations; and

) Advising/ assisting on matters connected and incidental to (a) to (g) above.

The Lead Manager shall act as an independent party and conduct its duties only in accordance with the terms
of this Agreement and any dutes arising out of this Agreement shall be owed solely to the Company.

The Company agtees that the Lead Manager shall be liable for only their own actions and omissions in terms of
this Agreement and shall have no liability for the advice, acts or any omission to act, of the other Intermediaries
or for any Losses atising therefrom. The Parties acknowledge that any such Intermediaty, being an independent
entity, shall be fully and solely responsible for the performance of its duties and obligations.

The Lead Manager will have no duty or obligations whether as a fiduciary to the Company or any other
party as a tesult of this Agreement.

Issue Terms

The Company, in consultation with the Lead Managet, shall decide the terms of the Issue being the timing,
pricing, method, structure and size of the Issue.

The Company shall not, without the prior written consent of the Lead Manager, file the Issue Documents with
SEBI, the Stock Exchanges or any other authority whatsoever.

The Company shall determine the opening and closing dates of the Issue and the last date for accepting split
application forms in consultaton with the Lead Managers.

All allocations / Allotments made pursuant to the Issue shall be in accordance with the SEBI Regulations and
shall be undertaken by the Company, in consultation with the Registrar.

The Company hereby declares that the Equity Shates proposed to be issued pursuant to the Issue are and will
be free and clear from any Hens, chatges or any other encumbrances, existing or future. The Issue further
declares that the Equity Sharcs shall rank par-passe with the existing Equity Shares of the Company.

The Company undertakes that it will make applications to the Stock Exchanges for listing of the Equity Shares

andyzhall nbtain in--Principle ﬂﬂ\ﬂw;ﬂs from the Stock Exchanges and degis:mte one of the Stock Em:'hnnaev. ae
theAlesignated Stock Exchange. The Company undertakes that all the steps will be taken for the completion of
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6.8

6.9
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6.11

6.12

the nccessary formalities for listing and commencement of trading of the Equity Shares at all the Stock
Exchanges.

The Company undertakes to appoint a monitoring agency to monitor the utilisation of the proceeds from the
Issue, if required, in terms of the SEBI Regulations.

The Company hercby confirms, represents and declares that as of the date of the Letter of Offer, it has
complied with or agrees to comply with all the statutory formalities under the Companies Act, and the rules
framed thereunder, the SEBI Regulations, and applicable instructions, rules, regulations and other relevant
statutes to enable the Company to undertake the Issue, and the Company confirms, represents and declares
that it has complied with (i) all laws applicable to the Company, Subsidiaries and Affiliates in relation to their
respective business and operations (except where a noncompliance would not, either singly or in aggregate,
result in a Material Adverse Effect), and (ii) all laws and regulations applicable to the Issue (except where a
noncompliance would not, either singly or in aggregate, result in a Material Adverse Effect).

The Company has obtained authority for the Issue through a board resolution dated March 07, 2024 and no
other consent from the Board of Directors of the Company is required for the [ssue,

It 1s clarified that this Agreement is not a commitment, express or implied, on the part of any of the Lead
Managers to underwrite or purchase the Equity Shares issued pursuant to the Issue or to commit any capiral,
nor does it obligate any of the Lead Managers to enter into an underwriting agreement or similar commitment
to finance. The Issue will be conditional, among other things, upon the following:

(a) The existence of market conditions before launch of the Tssue, which in the sole opinion of the Lead
Managers, are satisfactory for launching the Issue;

(b) The occurrence of any Matenal Adverse Effect, in the mternational or Indian financial markets or, in
the condifion, business, tesults, operations or prospects of the Company, which are described in the
Issue Documents, as the case may be;

© Receipt of the examination or audir reports and comfort letters in connection with the financial
statements to be mcluded m the Letter of Offer, as the case may be, from the independent statutory
auditors, M/s. ] Singh & Associates, in a manner satisfactory to the Lead Managers and Company;

(d) The completion of business, financial and legal due diligence to the satisfaction of the Lead Managers
in order to enable the Lead Managets to file the due diligence certificate with SEBI and as is
customary in issuances of the kind contemplated herein;

(&) Completion of all applicable regulatory requirements (including receipt of all necessary approvals), and
compliance with (i) all applicable laws, regulations and guidelines by the Company, Subsidiaries and
Affiliates in relation to their respective business and operations (except where a noncompliance would
not, either singly or in aggregate, result in a Material Adverse Effect), and (1) all laws and regulations
applicable to the Issue (including those governing the issue of securities);

® Disclosure in the Issue Documents to the satisfaction of the Lead Managers;
(& Changes to the terms and conditions of the Issuc from those set forth in the Letter of Offer, being

determined as satisfactory in the sole opinion of the Lead Managers, subject to approval from relevant
regulatory authorities and the stock exchanges;

(h) Any change in the type, terms and conditions of the Issue will be made only in prior consultation with
the Lead Managers;
(i) Completion of all formalities including those relating to the Rights Entidement such application for

obtaining sepatate ISIN, credit of Rights Entitlement into the relevant account prior to Issue Opening
Date/ announcement of the Record Date, as applicable, ete.

W Confirmation by the management of the Company, prior to the filing of the Letter of Offer with
SEBI and the Stock Exchanges, that (i) it has provided authentic, correct, valid information, reports,
statements, declarations, undertakings, clarifications, documents, certifications for incorporation in
the Tetter of Offer, CAF and the Abridged Letter of Offer and (ii) that the Letter of Offer is

complete in all material respects and does not include any untrue statement of a matenal fact or omit
to state any matesial fact that weuld intend to maslend any potential mvestor; and

(k) Approval of the relevant internal committees of the Lead Managers.

The Company shall take such steps as are necessary to ensure the completion of Allotment, dispaich of letter
of Allotment and mailing of the letters intimating unblocking of bank account of the respective Applicants and
refunds, if any, within the time limit stipulated under the Applicable Laws, guidelines and regulations and, in
the event of failure to do so, pay interest to the Applicants as provided under the Companies Act and SEBI
ICDR Regulations as applicable.

Until the Closing Date, the Company will keep the Lead Managers formally informed of details of all legal
procecdings and shall not resort to any legal proceedings in respect of any matter having a bearing on the Issue,
except in consuitation with the Lead Managers.
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The Company shall not access the money raised pursuant to the Issue until the listing and trading approval in
respect to the Issue has been received.

Supplying of Information and Documents

The Company undertakes and declares that for the putposes of the Issue it shall disclose to the Lead Managers
all relevant, necessary, material and other information relating to their business, opetations, financial condition
and financial results, all pending litigation, any further litigation, including without limitation any enquiry,
mvestigation, show cause notice, claims, complaints filed by or before any regulatory, government, quasi-
judicial authotity, tribunal or any athitration, in relation to the Company and its Subsidiaries, arising until the
listing of the Equity Shares, in accordance with the provisions of the SEBI Regulations, and will furnish
relevant documents, papers and information relating to such litigation to enable the Lead Managers to
corroborate the information and statements included in the Issue Documents.

The Company undertakes to furnish such televant information and particulars regarding the Issue, as may be
requited by the Lead Managers, to enable the Lead Managers to cause filing of such reports, documents and
certificates in time as may be required by SEBI and/or the Stock Exchanges and/or other regulatory bodies.

The Company shall extend all necessary facilities to the Lead Managers to intetact on any matter relevant to the
Issuc with its legal advisors, auditors, financial institutions, bankets, consultants or any other organisation, and
also with any other Intermediaries including the Registrar to the Issue, who may be associated with the Issue in
any capacity whatsoever.

The Company undertakes to promptly furnish such information documents, certificates, reports and patticulars
for the purpose of the Issuc as may be required or reasonably requested by the Lead Managers to enable them
to cause the filing, in a timely manner of such documents, certificates, teports and particulars, including any
post-issue documents, certificates (including any duc diligence certificates), repotts or other information as may
be required by SEBI, the Stock Exchanges and/or any regulatory or supervisoty authority or court or tribunal
(within or outside India) in respect of the Issue ot to enable the Lead Managets to confirm the correctness
and/or adequacy of the statements made in the Issue Documents, as applicable, including, without limitation,
in relation to any inquiry, review or investigation by SEBI in relation to the Issue.

The Company undertakes to prepare the Issue Documents in compliance with, and to ensure that the Tssue
Documents comply with. (i) the legal requitements connccted with the Issue, (ii) the regulations and
instructions issued by SEBI, the Government of India and any other competent governmental or regulatory
authority in this behalf (including the SEBI Regulations), (iii) customary disclosure norms, and (iv) as per all
applicable statutory and/or regulatory requirements, to enable the investors to make a well informed decision
as to the investment in the Issue. The Company further undertakes that the Issue Documents shall contain all
information which, is material in the context of the Issue and that such information shall be true and accurate
in all marerial respects.

The Company declates that any information made available to the Lead Managers or any statement made in the
Issue Documents will be complete in all respects and will be true and cotrect and that under no circumstances
will it give any information or statement which is likely to mislead the concemed regulatory authorities and/or
investors. The Company further declares that it will disclose all information, material or otherwise, which
would have an impact on the judgment of the concerned regulatory authoritics and /or investors.

The Company shall be solely responsible for the authenticity, correctness, validity and reasonableness of the
information, reports, statements, declarations, undertakings, clarifications, documents, and certification or
telated to the matters authenticated by its directors, statutory officers and every person of the Company for
incorporating in the Issue Documents. The Lead Managers shall in no way be liable for the same.

The Company accepts full responsibility for consequences, if any, for making a false statement, providing
misleading information or withholding or concealing material facts, which have a bearing on the Issuc. The
Lead Managers shall have the right to withhold submission of the Letter of Offer, to the Stock Exchanges, in
case any of the information called for by it is not made available by the Company.

The Company undertakes to furmish complete audited annual report(s) and any other relevant documents,
papers, undertakings, certificates and supporting information, which in the opinion of the Lead Managers is
necessary and relevant, to enable the Lead Managers to certify that the information given and the statements
made in the Issue Documents are true and correct.

The Company agrees to, for the period up to and including, the Closing Date, and for a period of 90 days
l‘.hereafte.s:, (J.) i.l‘tlrnedmtely noﬂfy the Lead Ma.n'agi:zs and at the request of the Lead hfanagl:l:s, i.rnmcd.iah:ly
notify SEBI, the Stock Exchanges or any other regulatory ot supervisory authority, as applicable, and the
investors (a) upon discovery that any information provided in accordance herewith is, or maybe inaccurate,
untrue, incomplete, or misleading ot of any failure to provide any matetial information; (b} of developments
which would result in the Issue Documents containing an untrue statement of a materal fact or omitting to
state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they are made, not misleading; (c) of any developments in relation to any other information provided by
the Company, including if the information has been impropetly provided ot that its provision ot use by the
Lead Managets ot its advisers would be unauthorised ot in breach of any law, duty ot obligation, and (d) of any
developments which may impact continuous listing and/or statutory and/or regulatory compliances in relation
& Hauity Shares: and (i) disclose all information that may have an impact on the judgment of SEBI. the
of Companies, the Stock Exchanges or any other regulatory or supervisory authority and/ot the
nent decision of the investor.
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The Company agrees to (for the period up to and including the Closing Date) immediately noftify the Lead
Managers and at the request of the Lead Managers, immediately notify SEBI, the Stock Exchanges or any O}her
regulatory or supervisory authority, as applicable, and the investors of material developments in the operations
or business of the Company and its Subsidiaries, which may have an adverse effect on the Issue or the
disclosures made in connection therewith, including but not limited to starutory and/or regulatory compliances
in connection with the Issue and/or the Equity Shares, provided thar the Company shall decide what 1s
‘material’ on a case to case basis, as required under applicable laws.;

The Lead Managers shall have the right to call for all reports, documents, papers or information, which in the
opinion of the Lead Managers 1s relevant and necessary, from the Company to enable them to certify that the
statements made in the Issue Documents are true and cotrect.

The Company shall keep the Lead Managers informed if it encounters any difficulties due to dislocation of
communication systems or any other material adverse circumstances which are likely to prevent or which have
prevented the Company from complying with its obligatons, whether statutory or contractual, in respect of any
matter pertamning to the Issue, Equity Shares. The Company shall, and accepts full responsibility to, update the
information provided to the Lead Managers and to duly communicate to the Lead Managers any material
change in the information altready provided prior to such change.

The Company agrees to inform the Lead Managers of any matenal development 1n respect of the Company or
its directors or Affiliates that could have an impact on the financial condition, operations and/or profitability
of the Company, on an immediate basis until the time the Equity Shares pursuant to the Issue are admitted for
trading on the Stock Exchanges. For the putposes of this Agreement, “Affiliates” shall mean, with respect to
any person: (a) any persons that directly or indirectly, through one or more intermediaries, control or are
controlled by or are under common control with such person; (b) any persons in which such person has a
significant influence or which has significant mfluence over such person prowided that significant mfluence
over a person s the power to participate 1n the financial, management and operating policy decisions of the
person but is less than control over those policies and that shareholders beneficially holding a 10% interest in
the voting power of the person are presumed to have a significant influence on the person; and (c) any othet
person that is a holding company or subsidiary of such Party . For the purposes of this Agreement, the terms
“holding company” and “subsidiary™ shall have the respective meanings set forth in Sections 2(46) and 2(87) of
the Companies Act, 2013. For the purposes of this Agreement, the term “control” (including the terms
“controlling”, “controlled by” or “under common control with”) or “influence” shall have the meaning set
forth in Section 2(27) of the Companies Act, 2013. For the avoidance of doubt, any reference in this
Agreement to Affiliates includes any party that would be deemed an “affiliate” under Rule 405 or Rule 501(b)
under the Securities Act, as applicable

The Company acknowledges and agrees that all relevant and necessary information, documents and statements
required for any purpose related to the Issue and the Issue Documents will be signed / authenricated by
authorised signatories, if requested by the Lead Managers.

Further, until the listing of the Equity Shates of the Company on the Stock Lxchanges, the Company
undertakes to promptly notify the Lead Managers of any information (including to the extent that the
Company becomes aware of any pledge of Equity Shares by Directors), corporate event or any decision
whatsoever, which would or is likely to have a material bearing on the Issue or the ability of the investor or
prospective mvestor to take an investment decision to participate in the Issue.

The Company on its behalf undertakes to sign and cause each of the Directors of the Company, the Chief
Financial Officer to sign the Letter of Offer to be filed the Stock Exchanges and such signature would he
construed by the Company and the Lead Managess and any statutory authotity to mean that the Company
agrees that the Lerter of Offer presents, a true and cottect description of the Company, its Subsidiaries,
Directors, and the Equity Shares being issued pursuant to the Issue. This signing off also means that, no
relevant material information has been omutted or will be omutted to be stated in the Letter of Offer.

The Company agrees that the obligations of the Lead Managers under this Agresment shall be subject to the
receipt by the Lead Managers of the following documents:

(a) On the date of filing of the Lerter of Offer and on the day of the allotment of the-Equity Shares
offered and subscribed in the Issue, a customary opinion of Vidhigya Associates, Advocate, legal
advisot to Issue as to Indian law, each in form and substance satisfactory to the Lead Managers.

{b) On the dne of the fling of the Lener of Offer and on the day of allounen: of Bguity Shares pursua
to the Issue a lefter in form and substance satisfactory to the Lead Managers, from M/s ] Singh &
Associates, Chartered Accountants, independent statutory auditors, containing statements and
information in a format predefined and agreed to between the afore-named statutory auditors and
Lead Managers with respect to the financial statements and certain financial information contained in
or incorporated by refetence into the Letter of Offer and each such letter shall use a “cut—off” date
not earlier than a date two days prior to the date of such letter (“Comfort Letters”). The Company
undertakes to provide DM/s ] Singh & Associates, Chattered Accountants, with all relevant and
necessary information, documents and data as may be required for the purposes of issuing the
Comfort Letters and providing the customary negative assurances therein as per the requirements of

the Lead Managers.
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7.19 The Company acknowledges that it is not relying on the advice of the Lead Managers for tax, legal or
accounting matters, it is seeking and will rely on the advice of its own professionals and advisors for such
matters and it will make an independent analysis and decision regarding the Issuc based upon such advice.

8. Independent Verification by the Lead Managers

The Company will, if so required, extend such facilities as may be called for by the Lead Managers to enable its
representatives to visit the offices of the Company and/os its Subsidiaries, or any project site of the Company
or such other place(s) to ascettain for themselves of the true state of affairs of the Company including the
progress made in respect of the project implementation, status and other facts relevant to the Issue, If, in the
opinion of the Lead Managers, the vetification of any of the aforesaid matters requires hinng of services of
technical, legal or other experts in the specialized fields, the Company shall in consultation with the Lead
Managers appoint an independent expert for the same and provide access to such independent expert to all
relevant and matenal facts contained in the records of the Company.

9 Representations and Warranties of the Company

The Company tepresents, warrants and agrees with the Lead Managers, as of (i) the date hereof; (ii) the date of
the Letter of Offer; (jii) the Rights Issue Opening Date; and (iv) as of the Closing Date, that:

9.1 It and all its Subsidiaries and Joint Ventutes, are duly incotporated and validly existing under applicable laws,
no steps have been taken for their winding up, liquidation ot receivership of it, its Subsidiaries and Joint
Ventures under the applicable laws. It has full power and authority to (i) execute, deliver and perform under
this Agreement, (ii) execute, deliver and perform under the Engagement Letter, (ifi) undettake and consummate
the Issue, and (iv) consummate the other transactions contemplated by this Agreement and the Letter of Offer
("Transactions”); and all necessary actions has been duly taken by it to authorise the execution, delivery,
performance, making and consummation, as the case may be, of the Issue and the Transactions. It has full
power and capacity to conduct its business as described in the Letter of Offer and is lawfully qualified to do
business in those jurisdictions in which it conducts buginess, to the extent so requited;

9.2 The execution of each of the Issuc Documents and all documents related thereto, has been duly authorised by
all necessary corporate actions, and this Agreement, the Letter of Offer and all documents related thereto have
been ot will be duly exccuted and delivered, and cach is, ot will be upon exscution, a legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, cxcept as such
enforceability may be limited by (i) applicable bankruptcey, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors’ rights generally, and (ii) general principles of equity;

9.3 Neither (a) the Company and its Subsidiaries, Group Companies, Directors and Affiliates, nor (b) the
companies with which any of the Directors of the Company; ate or were associated as a director or person in
control, are debarred or prohibited from accessing the capital markets under any order or direction passed by
the SEBI or any other regulatory or administrative authotity ot agency or have proceedings alleging violations
of secunitics laws imtiated or pending against them by such authonties or agencies;

9.4 The Issuec Documents do not, and will not, as of their respective dates include any untrue statement of a
material fact or omit to state a material fact required to be stated thetein ot necessaty to make the statements
therein, in the light of the citcumstances under which they wete made, not misleading; provided, however, that
this paragraph shall not apply to any statement or omission in the Issue Documents relating to the Managers
made i reliance upon and in conformity with information furnished in writing to the Company by ot on behalf
of the Lead Managers expressly for use therein. For the avoidance of doubt, the only such information
provided by each Lead Manager consists solely of its legal name, SEBI registration number and contact details,

9.5 The audited financial statements of the Company as of and for the fiscal ended March 31, 2023 together with
the schedules and notes (the “Audited Financial Statements™); and (1) the Limited reviewfinancial results of
the Company as at and for the period ended nine months ended December 31, 2023 and selected explanatory
notes (the “Limited Review Financial Results” and together with the Audited Financial Statements, the
“Financial Statements™) along with the respective teports, which were approved by the Board and included
in the Issue Documents present truly and fairly the financial position of the Company as at the dates indicated
and the statement of operations, shareholders’ equity and cash flows of the Company, as the case may be, for
the penods spﬁdﬂed, on a consolidated basis. The Financial Statements have been PL‘EP:‘[IL‘d i cnnfotrnity with
Indian Accounting Standards of the Republic of India (“Ind AS™), applied on a consistent basis throughout the
relevant periods and pursuant to and in conformity with Applicable Law. The supporting schedules, if any,
included in the Issue Documents present truly and faitly in accordance with Ind AS, the information required
to be stated therein. M/s ] Singh and Associates, Chartered Accountants, the statutory auditors of the
Company, who has andited/ teviewed the Audited Financial Statements of the Company as of and for the year
ended March 31, 2023 and the Limited Review Financial Results of the Company as of and for the Nine
months ended December 31, 2023 and are the current statutory auditors with tespect to the Company within
the rules of the code of professional ethics of the Tnstitute of Chartered Accountants of India, and hold valid
peer review certificate issued by the Peer Review Board of the Institute of Chartered Accountants of India;

2.6 The Company maintains a system of intemal accounting controls sufficient to provide reasonable assurance
that (i) transactions arc cxecuted in accordance with management’s general and specific authon_snuor_ls;
(if) transactions ate tecorded as necessaty to enable the preparation of financial statements in conformity w;_th
Ind AS, and to maintain accountability for its assets; (iif) access to assets of the Company and each of its
Subsidiarics is Pt:nnil:.cd oaly in accordance with management’s gencral or specific authorizationa and (iv) +]-!e
e€orded assets of the Company and each of its Subsidiaries are compared to existing assets at petiodic
intervals of time, and appropriate action is taken with respect to any differences. Except as deseribed in the \\/
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9.7

9.8

9.9

9.10

9.12

Issue Documents, since the end of the Company’s most recent andited fiscal year, there has been (1) no
material weakness in the Company's internal control over financial reporting (whether or not remediated) and
(2) no change in the Company’s internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, the Company’s internal control over financial reporting

Since the date of the Financial Statements, except as may be otherwise stated thetein, there has not been (i) any
Material Adverse Change in, or any adverse development which affects, the business, prospects, property or
assets of the Company and / or its Subsidiarics, taken as a whole, or in the results of operations ot financial
condition of the Company and / or its Subsidiaries, taken as a whole, (ii) any transaction which is material to
the Company and/or its Subsidiaries, except for transactions entered into in the ordinary course of business,
(iif) any liabilities or obligations, direct or contingent, incurred by the Company and/or its Subsidiaries, which
would have a Material Adverse Effect on the Company, except for Labilities and obligations incurred in the
ordinary course of business, (iv) any changes in the share capital of the Company and / or its Subsidiaries
which are material to the Company and / or its Subsidiaries, or (v) outstanding indebtedness of the Company
and / or its Subsidiaries which are material to the Company and / or its Subsidiaries nor is there any agreement
by the Company and / or its Subsidiaries to huyback any of their Equity Shares;

It is not engaged in any trading activities involving commodity contracts or other trading contracts which are
not cutrently traded on 1 securities or commodities exchange and for which the market value cannot be
determined;

It and its Subsidiaries are insured by insurers of recognized financial standing against such losses and risks and
in such amounts as it considers are prudent and customary in the businesses in which they are engaged. All
such insurance is in full force and effect, except in such cases as the failure to catry or be covered by insurance
would not reasonably be expected to have a Matenal Adverse Effect. The Company does not have reason to
believe that all entities mentioned hereinabove shall not be able (A) to renew their existing insurance coverage
as and when such policies expire or (B) to obtain comparable coverage from similar institutions as may be
necessary or appropriate to conduct its business as now conducted and at a cost that would not result in a
Material Adverse Effect. The Company also confirms that the abovementioned entitics have not been denied
any insurance coverage which they have sought ot for which they have applied;

The 1ssue and allotment of Equity Shares, the execution, delivery and performance of this Agreement and the
Engagement Letter and other transaction documents to which the Company 1s a party and the consummation
of any of the transactions contemplated therein do not and will not, whether with or without the giving of
notice or passage of time, conflict with or constitute a breach or violation of, or default or Default Repayment
Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance
upon any property or assets of the Company and / or its Subsidiaries pursuant to (a) the memorandum and
articles of association of any of the abovementioned entities; (b) except as disclosed in the Issue Documents in
respect of consents from the lenders of the Company for the Issue, the terms of any indenture, contract, lease,
mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or
other mstrument to which any of the Company and / or its Subsidiaries are a party or by which they are bound
or to which any of their properties ot assets ate subject, or () any applicable law, statute, regulation, rule,
judgment, order or decree of any government, governmental or regulatory body or court, administrative
agency, arbitrator or other authority, domestic ot foreign, having jurisdiction over any of the abovementioned
entities or any of their properties, assets or operations. As used herein, 2 “Default Repayment Event” means
any event or condition that gives the holder of any note, debenture or other evidence of indebtedness (or any
person acting on such holder's behalf) the right to require the repurchase, redemption or repayment of all or a
portion of such indebtedness;

All transactions and loans, liability or obligation between the Company on the one hand and (i) entities that
Control or are Controlled by, or are under common Control with, the Company, (i) entities over which the
Company has a significant influence or which has a significant influence over the Company, (iii) persons
owning an interest in the voting power of the Company that gives them significant influence over the
Company, (iv) management personnel having anthornty and responsibility for planning, directing and
Controlling the activities of the Company (including relatives of such management personncl, dircctors and
sentor management of the Company) and (v) entities in which a substantial interest in the voting power is
owned, directly or indirectly, by any person described in (iif) or (iv) ot over which such a person is able to
exercise significant influence (including entities owned by directors or major shareholders of the Company and
entities that have a member of key management in common with the Company) (x) have been and are, or will
be, as the case may be, fair and on terms that are no less favourable to the Company than those that would
have been obtained in a comparable transaction by the Company with an unrelated person and (y) will be,
adequately disclosed i all material respects in the Issue Documents and (z) are, or will be, as the case may be,
to the Company’s knowledge, legally binding obligations of and fully enforccable against the persons
enumerated in (1) to {iv) above.

No labour problem, dispute, slowdown, wotk stoppage strike, lockout or disturbance mvolving the employees
of the Cnmpany and / or any of its Suhﬁidiarics, which could result n a Maternal Adverse Efﬁ:ct, exists or, to
the knowledge of the Company, is imminent or threatened, and the Company is not aware of any existing or
imminent labour disturbance by the employees which could result in a Material Adverse Effect. The Company
1s not aware of any director or key managerial personnel of the Company who plans to terminate their position
or employment with the Company and / or any of 1ts Subsidiaries, except to the extent such termination either
singly or together with other such terminatons, would not reasonably be expected 1o result in a Material
Adverse Effect. Except as disclosed in the Issue Documents, there are no amounts owing ot promised to any
present or former dircctors or key managenal personnel of the Company, other than remuneration accrmed or
for reimiyursement of business expenses and no directors or key management personnel of the Company have
1 been given notice terminating their employment;
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9.13

914

9.15

916

9.18

9.19

9.20

Except as disclosed in the Tssue Documents, there are no actons, suits or abitradon, govemnmental or
administrative proceedings before or by any court or governmental agency or body or arbitration panel,
domestic or foreign, pending (including any stop order, testtaining otder or denial of an application for
approval) affecting the Company or, to the best knowledge of the Company, threatened against the Company,
which would, if adversely determined, affect or impair in any material respect the cxecution, delivery,
performance, making or consummation, as the case may be, of the [ssuc and the Transactions or the financial
position, conditions of tesults of opetations of the Company and its Subsidiaries, taken as a whole;

It will not, without the prior written consent of the Lead Managers, during the period starting from the date
hereof and ending 180 days after the Closing Date, (i) issue, offer, lend, pledge, encumber, sell, contract to sell
or issuc, scll any option or contract ta purchase, purchase any option contract to sell or issue, grant any option,
right or warrant to purchase, lend or otherwise transfer ot dispose of, directly or indirectly, Equity Shares or
any securities convertible into or exercisable or exchangeable for Equity Shares, other than allotment of equity
shares or grant of options pursuant to the employee stock option scheme and allotments pursuant to
conversion of Optionally Convertible Debentures of the Company held by the lenders; or (i) enter into any
swap ot other agteement that transfers, in whole or in part, any of the economic consequences of ownetship of
Equity Shares or any securities convertible into or exercisable as or exchangeable for the Equity Shares; or (i)
publicly announce any intention to enter into any transaction described in (i) or (if) above; whether any such
transaction described in (i) or (ii) above is to be settled by delivery of Equity Shates ot such other secutitics, in
cash or otherwise ot (iv) indulge in any publicity activities prohibited under the SEBI Regulations or under the
laws of any jurisdiction other than India in which the Equity Shares are being offered, during the petiod in
which it 1s prohibited under each such laws;

Each consent, order, approval and authorization of, and registration, filing and declaration with, any court,
regulatory authority, governmental agency or Stock Exchanges or any other person tequited in connection with
the execution, delivery or performance by the Company of this Agreement, the Letter of Offer and all
documecnts telated thereto, in connection with the conduct and consummation of the Issue and the
Transactions, has been received, done ot obtained and are in full force and effect or, as the case may be, will be
received, done or obtained and be in full force and effect prior to the time such consent, order, approval,
authorisation, registration, filing and declaration is required;

There has not occurred any material adverse change, in the financial condition or in the business, management
or assefs of the Company and its Subsidiaries, taken as a whole from December 31, 2023 undl the date of the
Issue Documents, except as may be disclosed in the Issue Documents; and (ii) since December 31, 2023 there
has been no dividend or distribution of any kind declared, paid or made by the Company on any class of its
capital stock.

It undertakes to pay all applieable stamp duties, other issuance or transfer taxes, duties, other similar fees or
charges requited to be paid in connection with the execution, delivery and petformance of this Agreement, the
Issue Documents and all documents related theteto, ot the conduct and consummation of the Issue and the
Transactions;

After due verification of relevant records by it and to the best of its knowledge, it has clear title to all real
property and clear title to all personal property which the Company has represented as being owned by them,
in each case free and clear of all liens, encumbrances and defects, except such as are described in the Issue
Documents or such as do not affect the value of such property in a manner that would have a Material Adverse
Effect on the financial condition or results of opetations of the Company taken as a whole, and do not
interfere with the use made and proposed to be made of such property by the Company in a manner that
would have a Material Adverse Effect;

The Company and each of its Subsidiaries have filed all tax returns, reports and other information which are
required to be filed by or with respect to it or has received extensions with respect thereof, except where any
delay or omission of such filing would not reasonably be expected to have a Material Adverse Effect. Except as
would not reasonably be expected to have a Material Adverse Effect, the Company and each of its Subsidiades
have paid all taxes required to be paid it and any other assessment, fine or penalty levied against it, to the extent
that any of the foregoing is due and payable, except for any such tax, assessment, fine ot penalty that is being
contested in good faith.

Except as described i the Issue Documents and except that such matters as would not, singly or in aggregate,
result in a Material Adverse Effect, the Company (i) is in compliance with all applicable laws relating to the
protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants
ot contaminants (“Environmental Laws™), (i) has received all material and necessary permits, licenses or
othet approvals required by any applicable Envitonmental Laws, and (iii) is in compliance with all applicable
terms and conditions of any such permit, license or approval; there are no pending or, to the best knowledge of
the Company after due inquiry, threatened administrative, regulatory or judicial actions, suits, demands,
demand letters, claims, liens, notices of non—compliance or violation, investigation or proceedings relating to
any Environmental Law against the Company. Except as disclosed in the Issue Documents and except that it
would not, singly or in the aggregate, result in a Material Adverse Effect, there are no costs or labilities
associated with Envitonmental Laws (including, withour limitation, any capital or operating expenditures
required for clean-up, closure of properties or compliance with Environmental Laws or any permit, license or
approval, any related constraints on operating activities and any potential liabilities to third parties);

The t of the Company, ite Subsidiaries and Joint Ventures are and have heen canducted at all times in

L3 . . .
compliance with applicable financial record keeping and repotting requitements and the applicable anti-money
laundeting statutes and the rules and regulations thereunder and any related or similar rules, regulations or
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9.22

923

9.24

9.25

9.26

9.27

guidelines, issued, administered or enforced by any governmental agency in the junsdictions in which the
Company, its Subsidiaries and Joint Ventures operate (collectively, the “Money Laundering Laws™) and no
action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator
invelving the Company or any of its Subsidiaries with respect to the Money Laundering Laws is pending o, to
the best knowledge of the Company, threatened;

All descriptions of contracts, agreements, instruments or other material documents described in the Issue
Documents, including contracts, agreements, instruments or other matenal documents, are accurate
descriptions in all material respects, fairly summarze the contents of such contracts, agreements, instruments
ot documents and do not omit any materal information which affects the import of such descriptions. There
are no contracts or documents that would be required to be described in the Issue Documents under any
Applicable Law that have not been so described. The Company has full power, authority and legal right to
enter into, execute, adapt, assume, issue, deliver and perform its obligations under all contracts and agreements
material to the business of the Company (the "Material Contracts'), and has authorized, executed and
delivered each of the Material Contracts, and such obligations constiture valid, legal and binding obligations
enforceable against each of them in accordance with the terms of each Matenal Contract. Except as disclosed
in Issue Documents each Material Contract is in full force and effect and none of the parties to any of the
Material Contracts is in breach or default in the performance or observance of any of the terms or provisions
of such Material Contracts. Thy Company has not sent or received any communication regarding termination
of, or intention not to renew, any of the Material Contracts, and no such termination or non-renewal has been
threatened by the Company or any other party to any Marerial Contract;

The statements in the Issue Documents under the section “Meanagement’s Disiussion and Analysis of Fiuandial
Condition and Results of Operations” accurately and fully describe: (§) (a) the accounting policies that the Company
believe to be the most important in the portrayal of the Company's financial condition and results of
operations and which require management’s most difficult, subjective or complex judgments (“Critical
Accounting Policies”), (b) the uncertainties affecting the application of Critical Accounting Policies, and (c)
an explanation of the likelihood that materially different amounts would be reporred under different conditions
or using different assumptions; and (1) (a) all material trends, demands, commitments, events, uncertainties and
risks, and the potential effects thereof, that would materially affect liquidity and are reasonably likely to occur;
and (b) none of the Company is engaged in any transactions with, or has any obligations to, any unconsolidated
entities (if any) that are contractually limited to narrow activities thar facilirate the transfer of or access to assets
by the Company, including structured finance entities and special purpose entities, or otherwise engages in, or
has any obligations under, any off-balance sheet transactions or arrangements. As used herem, the phrase
reasonably likely refers to a disclosure threshold lower than more likely than not; and the description set out in
the Issue Documents under the section “Manggemsent's Discussion and Analyses of Fenansial Condition and Resulls of
Operations” presents fairly and accurately the factors that the management believes have, in the past, and may, in
the foreseeable future, affect the business, financial condition and sesults of opetations of the Company;

The exccution, delivery and performance by the Company of this Agreement, the Issue Documents and all
documents related thereto, and the conduct and consummation of the Issue, and the Transactions, shall not:

) conttavene, result in any breach of, or constitute a default under, any indenture, mortgage, deed of
trust, loan, purchase or credit agreement, lease, cotpotate charter or by-laws, or any other agreement
or instrument to which the Company is bound or by which it or any of its respective properties may
be bound;

b) conflict with or result in a breach of any of the terms, conditions or provisions of any order,
judgment, decree, or ruling of any court, arbitrator or governmental authority applicable to the
Company; or

c) wviolate any provision of any staute, law or other rule or regulation of any governmental anthority
applicable to the Company

Neither the Company nor the Directors, Subsidiaries, Group Companies, companies in which the Directors of
the Company are ditectors, have been declared as wilful defaulter by RBI or any other government authority,
have not been declared or associated with any vanishing company, and except as disclosed in the Issue
Documents, SEBI has not initiated any action against them nor have there been any violations of securities
laws committed by them in the past and no such proceedings are pending against the Company or them;

None of the Directors of the Company has been declared 4 fugitive economic offender under section 12 of the
Fugitive Economic Offenders Act, 2018, The Compar!y is not and has not been a promoter of any company
that is an lusively listed pany on a d d, nen-operational or exited stock exchange which has
failed to provide Ihe trading platform or exit ro 1ts shareholders within 18 months or such extended time as
permitted by SEBI. None of the Directors has heen a promoter or whole-time director of any company which
has been compulserily delisted in tetms of Regulation 24 of the Secutittes and Exchange Board of India
{(Dehisting of Equity Shares) Regulations, 2021 during the last 10 years preceding the date of filing the Letter of

Offer with the Stock Exchanges;

The Company is eligible to undertake the Tssue as per Part B of Schedule VI under the SEBI ICDR
Regulatons and the SEBI Rights Issue Circulars and has complied with and agrees to comply with all the
requirements under the Companies Act, to the extent applicable, the SEBI ICDR Regulations, the SEBI Rights
Issue Circulars, Listing Regulations, the Securitics Contracts (Regulation) Act, 1956, the rules made thercunder
and other Applicable Law to enable it to undertake the Issue and all other legal requirements connected with
the Issue;
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9.28 Neither the Company, nor any of its Affiliates, nor any person acting on its or their behalf has made or will
make (directly or indirectly) offers or sales of any Rights Eatitlements, Equity Shares or other securities of the
Company, if any, or has solicited or will solicit any offers to buy, or otherwise negotiated or will negotiate in
respect of, any security, under circumstances which would render invalid (for the purpose of any offer and sale
of any Rights Entitlements or Equity Shares in connection with the Issue) the exemption from the registration
requirements of the Securities Act provided by Regulation S thereunder or otherwise or would othetwise
requite the registration of any Rights Entitlements or the Equity Shates under the applicable laws of any
jurisdiction other than India. The Company represents, warrants and agrees that it has complied with and will
comply with the selling restrictions for the Rights Entitlements and the Equity Shares set forth in the Issuc
Documents.

9.29 Neither the Company nor any of its Subsidiaries or Affiliates, nor any Ditector, officer, or employee, nor, any
agent or representative of the Company, its Subsidiaries or Affiliates, has taken o will take any action (i) in
futtherance of an offer, payment, promise to pay, or authorization or approval of the payment or giving of
money, property, gifts, any other incentive (financial or otherwise) or anything else of value, directly or
inditectly, to any “govemment official” (including any officer or employee of a government or government-
owned or controlled entity or of 4 public international organization, or any person acting in an official capacity
for or on behalf of any of the foregoing, or any political party or party official or candidate for political office)
to influence official action or secure an improper advantage; or (ii) that has resulted ot will result in a violation
by such persons of the U.S. Foreign Corrupt Practices Act of 1977, as amended , or the UK. Bribety Act, 2010
(in each case, including the rules and regulations thereunder) or any similar statutes in any of the jurisdictions in
which they have operations (collectively, the “Anti-Bribety and Anti-Corruption Laws”); or (i) has used any
funds for unlawful conttibution, gift, entertainment, or other unlawful expense relating to political activity; or
(iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful
benefit, including, without limitation, any rebate, payoff, influence payment, kickback or other unlawful or
improper payment or benefit. The Company, its Subsidiaries and its or their Affiliates have conducted their
businesses in compliance with applicable Anti-Bribery and Anti-Corruption Laws and have instituted,
maintained and enforced and will continue to maintain and enforce policies and procedures designed to
promote and achieve compliance with and prevention of violation of such laws and with the representation and
warranty contained hetein. No part of the proceeds of the Issue will be used, directly or inditectly, in violation
of the applicable Anti-Bribery and Anti-Corruption Laws.

9.30 The Company is a “foreign private issuer” (as such tetm is defined in Rule 405 under the Securities Act) and
reasonably believes that there is no “substantial U.S. market interest” (as such tetm is defined in Regulation S)
with respect to the Rights Entitlements, Equity Shares or any sccurities of the Company of the same class as
the Equity Shares.

9.31 Neither the Company, nor any of their Affiliates, nor any person acting on its or their behalf has engaged or
will engage, in connection with the Issuc in any “directed selling efforts” (as such term is defined in Regulation
§) and cach of the Company and its Affiliatcs and any person acting on its znd their behalf has complied and
will comply with the offering restrictions requirement of Regulation S.

9.32 Tt shall not make any further issue of capital in any manner by way of issue of bonus shares, preferential
allotment, tights 1ssue, public tssuc or otherwise; during the period commencing from the submission of the
Letter of Offer with the Stock Exchanges and SEBI for the Issue, till the Equity Shares to be offered and
issued pursuant to the Issue as referred to in the Letter of Offer have been listed or application money is
refunded on account of non-listing ot under-subscription, ete. except as disclosed in the section titled ‘Capital
Structure’ in the Letter of Offer;

9.33 All of the issued and outstanding share capital of the Company has been duly authotized and validly issued and
fully paid; none of the outstanding share capital of the Company is subject to any pre-emptive or similar rights.
Except as described 1n the Issue Documents, there are no outstanding rights (including, without limitation, pre-
emptive rights), warrants or options to acquire, or instruments convertible into or exchangeable for, any shares
or other equity interests in the Company, or any contract, commitment, agreement, understanding or
arrangement of any kind relating to the issuance of any share capital of the Company, any such convertible or
exchangeable securities or any such rights, warrants or options;

9.34 Except as described n the Issue Documents, no approvals of any governmental or regulatory authorities are
requited in India (including any foreign exchange or foreign currency approvals) in order for the Company to
pay dividends declared by the Company to the holders of Equity Shares.

9.35 Except as disclosed in the Issue Documents, the Company and its Subsidiaries own and / or possess rights or
are licensed to use all materal intellectual property nghts such as trademarks, service marks and trade names
(including trade sectets and other un-patented and/or un-patentable proprietary or confidential information,
systems or procedures) curtently employed by them for the conduct of their businesses as disclosed in the
Issue Documents. Neither the Company nor any of its Subsidiaties has received any notice of infringement of,
ot conflict with, asserted rights of others with respect to any of the foregoing which would result in an
nnfavoutable decision, ruling ot finding, which would reasonably be expected to tesult in a Material Adverse
Effect.; and

9.36 The Company has received consents from its lenders to undertake the Issue under all agrecments, sanction
letters and/ or any other arrangements with the lenders, which require such consent to be obtained.

0.37 Mo matesial dizrmte or disturbance involving the employees of the Company or any of the Subsidiaries exists

ot, to the knowledge of the Company, is imminent or threatened, and the Company 1s not aware of any existing
onimminent r_‘n'lp]uyl:cs disturhance l}}r the l:rnp]n}-‘::cs of any of its ar the Subsidiaries’ customers, contractors |
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ot suppliers, which, in either case, may result in a Material Adverse Effect. To the best knowledge of the
Company after due inquiry, none of the respective directors or key managerial personnel of the Company or
the Subsidiaries is planning to terminate their position or employment with the Company or the Subsidiaries.
There are no amounts owing or promised to any present or former ditectors or key managerial personael of
the Company or the Subsidiaries, other than remuneration accrued or for reimbursement of business expenses
and no directors or key management personnel of the Company or the Subsidiaties have given or have been
given notice terminating their employment.

938  Except as disclosed in the Issue Documents: (i) there are no outstanding litigation involving the Company and
the Subsidiaries, considered material in accordance with the Company’s “Policy for Determination of
Materiality” framed in accordance with Regulation 30 of the SEBI LODR Regulations; (i) there are no
outstanding litigation involving (a) issues of moral turpitude or criminal liability on the part of the Company
and/or the Subsidiaties, (b) materal violations of statutory regulations by the Company and/or the
Subsidiaries, and (c) economic offences where proceedings have been initiated against the Company and/or the
Subsidiaries. There are no show-cause notices issued against the Company or its Directors and Group
Companies in an adjudication proceeding or any prosecution proceedings initiated by SEBL There are no show
cause nofices for imposition of penalty, that have been issued by SEBI and pending against the Company, or
whole-time ditectors of the Company. The Company and Directors of the Company have not settled any
matters under any framework of SEBI (Settlement Proceedings) Regulations, 2018 as amended nor received
any consent orders pursuant to circulars issued by SEBI from time to time.

9.39 The Company accept full responsibility for (i) the authenticity, correctness, validity and reasonableness of the
information, reports, statements, declarations, undertakings, clarifications, documents and certifications
provided or authenticated by its Affiliates, directors, officers, employees, agents, representatives, consultants,
advisors and/ or every person of the Company, as applicable, or otherwise obtained or delivered to the Lead
Managers in connection with the Tssue and (i) the consequences, if any, of its Affiliates, directors, officers,
cmployces, agents, representatives, consultants, advisors and / or any person of the Company making a
misstaternent or omussion, providing misleading information or withholding or concealing facts and other
information which may have a bearing, directly or indirectly, on the Issue or of any misstatements or omissions
in the Issue Documents. The Company expressly affirms that the Lead Managers and their Affiliates can rely
on these statements, declarations, undertakings, clarifications, documents and certifications, and the Lead
Managers and their Affiliates shall not be liable in any manner for the forepoing,

9.40 The Company is subject to civil and commercial law suit in India with respect to its obligations under this
Agreement; the execution and delivery by the Company and the performance by the Company of its
obligations hereunder and thereunder constitute private and commercial acts rather than governmental or
public acts and neither the Company nor any of its properties, assets or revenues has any right of immunity
under Indian law from any legal action, suir or proceeding, from the giving of any relief in any such legal action,
suit or proceeding, from set-off or counterclaim, from the jurisdiction of any Indian court, from service of
process, attachment upon or prior to judgement, or attachment in aid of execution of judgement or from
execution of a judgment, or other legal process or proceeding for the giving of any relief or for the
enforcement of a judgement, in any such court, with respect to its obligations, liabilities or any other matter
under or arising out of or in connection with this Agreement and to the extent that the Company has or
hereafter may acquire any immunity (sovereign or otherwise) from any legal action, suit or proceeding, from
junisdiction of any court or from set-off or any legal process (whether service or notice, attachment in aid or
otherwise) with respect to itself or any of its property, the Company hereby irrevocably waives and agrees not
to plead or claim such immunity in respect of its obligations under this Agreement.

92.41 All related party transactions (as defined under Applicable Laws) of the Company, on a consolidated basis,
which are required to be disclosed in the Issue Documents under Applicable Law have been disclosed and the
related party transactions as disclosed in the Issue Documents and entered mto in the last three financial years,
are in compliance with Applicable Law and have been entered into on arm’s length basis.

9.42 The statistical, industry and market-related data or other operating data included in the Issue Documents is
based on or derived from sources which the Company believes to be accurate and reliable; and the Company
has obtained the written consent for the use of such data from such sources to the extent required; and all the
operating data and statistics contained in the Issue Documents that are generated or supplied by the Company
or members of its management are denved from the books and records of account of the Company, and the
Company reasonably believes that such operating data and statistics are true, complete and accurate and that
such operating data and statistics accurately reflect the information presented. The Company is not and shall
not be in breach of any agreement or obligation with respect to any third party’s confidennal or proprietary
information with respect to the information provided from third parties and the public domain and included in
the Issue Documents.

9.43 The Registrar has instituted the R-WAP facility, as an optional mechanism {non-cash mode) for accepting
Applications in the Issue only by tesident Eligible Equity Shareholders in compliance with the SEBI Rights
Issue Circulars. The Company confirms that the R-WAP facility is transparent, robust and has the necessary
checks and balances and tie-ups with payment gateways to process Application in accordance with Applicable
Law.

9.44 It agrees that all representations, warranties, undertakings and covenants m this Agreement and the
Engagement Letter relating to, or given by, the Company on its behalf or on behalf of its Subsidiaries, are after
due consideration and enquiry, and that the Lead Managers may seek recourse from the Company for any
breach of thesc represcntations, warranties, undertakings or covenants relating to or given by the Company on

its behalf or on behalf of such entities.
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12.2

Representations and Warranties of the Lead Managers

The Lead Managers hereby represents and warrants to the Company, as to itself only, that this Agreement has
been duly authorised, executed and delivered by it, and 1s a valid and legally binding obligation of it, enforceable
against it in accordance with its terms.

The Lead Managers hereby represents and warrants to the Company, that SEBT hus granted to it a certificate of
registration to act as a merchant banker in accordance with the Securitics and Exchange Board of India
(Merchant Bankers) Regulations, 1992, as amended, and that it is entitled to carry on business as an underwriter
under the Securities and Exchange Board of India Act, 1992,

Each of the Lead Managers hereby, severally and not jointly, tepresents and warrants to the Company that (3) it,
its Affiliates and any person acting on its or their behalf have not made and will not make, directly or indirectly,
offers or sales of any security, and have not solicited and will not solicit offers to buy any security, under
circumstances that would require the registration of the Rights Entitlements and the Equity Shares undet the
Securities Act; and (i) neither it nor any of its Affiliates, nor any person acting on its or their behalf has
engaged in or will engage in any “directed selling efforts™ (as such term is defined in Regulation 8) with respect
to the Rights Entitlement and the Equity Shares.

Appointment of Intermediaries

The Company shall, in consultation with the Lead Managers, appoint the Intermediaries. Fees payable to the
Intetmediaries shall be payable by the Company in accordance with the appointment or engagement letters of
such Intermediaries and the Lead Managets shall not be responsible for the payment of any fees or expenses of
any Intermediary.

The Parties agree that any Intermediary who is appointed shall be registered with SEBI, whete applicable under
the applicable tegulations issucd by SEBI from time to time

Whenever required, the Company shall, in consultation with the Lead Managers, enter into 4 memorandum of
understanding or agreement with the concerned Intetmediaty associated with the Issue, clearly setting out theit
mutual tights, tesponsibilities and obligations, Certified true copies of such memorandum of undetstanding or
agreement shall be furnished to the Lead Managers.

The Company shall not, directly or indirectly, engage ot associate with any other agency to carry out any part of
the setvice agreed to be petformed by the Lead Managers without consulting the Tead Managers. Fees and
expenses due to such agencies, if appointed, shall be payable by the Company directly and the Tead Managers
shall not be liable or responsible therefore.

All cost and expenses relating to the Issue including listing fees, costs relating to road shows (if any), horel and
travel expenses of Company’s personnel and fees and expenses paid to any Intermedianes or other agencies
legal counsel to the Issue shall be borne by the Company.

The Lead Managers are, and shall be, the exclusive Lead Managers in respect of the Issue, subject to terms of
the Agreement and the Engagement Letter. The Company shall not during the term of this Agteement, appoint
any other advisor or Lead Managers in relation to this Issue without the prior written consent of the Lead
Managers. During the period of engagement of the Lead Managers hereunder, except what is in the public
domain, the Company will not discuss the Issue or any other placement or issuance and allotment of any equity
ot equity linked sccurities of the Company relating to this issue with any third parties, except with the prior
consent of the Lead Managers, (which consent shall not be unteasonably withheld), and it will promptly notify
the Lead Managers if it receives any inquiry concerning the Issue. Nothing contained herein shall be interpreted
to prevent the Company from retaining legal counsel or such other advisers or parties as may be required for
taxation, accounts, legal matters, employee matters, due diligence and related matters in connection with the
Issue. However, the Lead Managers shall not be liable in any manner whatsoever for the actions of any other
advisors or parties appointed by the Company.

The Lead Managers shall have no liability with respect to acts or omissions of any Intermediary, except to the
extent of the Lead Manager’s bad faith, willful misconduct or gross negligence, as finally determined by a court
ot arbitral tribunal of competent jutisdiction. The Parties acknowledge that any such Intermediary, being an
mndependent entity, shall be fully and solely responsible for the performance of its duties and obligations.

Publicity for the Issue

The Company shall enter into an agreement with an advertising/public relations setvice provider/agency, in a
form which is satisfactory to the Lead Managers ptior to filing of the Letter of Offer or such other extended
date as may be agreed to in wrting by the Lead Managers.

The Company shall obtain prior approval of the Lead Managers, Srajan Alpha Capital Advisors LLP. (legal
advisor to the Issue as to Indian law) in respect of all Tssue advertisements, publicity material or any other
media communications in connection with the Issue and shall make available to them copies of all Issue-related
material, The Company shall ensure that all publicity materials including advertisements prepared and released
by the advertising agency or otherwise in connection with the Issue conform to the SEBI Regulations and
instructions given by the Lead Managers from time to time. The Company shall not make any misleading or
incorrect statements or release any material or infnrmation, which is not contained in the [ssue Documents, in
the advertisements or at any press, broker or investor conference without the approval of the Lead Managers,
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Furthermore, the Company shall follow the restrictions prescribed by SEBI in respect of its cotporate and
product advertisements up to the listing of shares proposed to be issued in this Issuc.

123 Subject to the applicable regulations and laws regarding publicity restrictions issued by SEBI the ]jem:l
Managers may, at its own expense place advertisements in newspapers and other extemal publications
describing its involvement in the Issue and the services rendered by it, and may use the Company’s name and
logo in this regard after the completion of the Issue and with the pror consent of the Company and such
consent would not be unreasonably withheld. The Lead Managers agrees that such advertisements shall be
issued only after the date on which the Equity Shates to be offered and issued pursuant to the Issue are
approved for trading on the Stock Exchanges and, in the event that approval for trading on each of the Stock
Exchanges occurs on different dates, the later date shall be the relevant date for the purpose of this Clause.

13. Post-Issue Work

13.1 The Company shall take such steps as are necessary to ensure the completion of allotment and dispatch of
letters of allotment/share certificates and refund otrders to the Applicants for the Equity Shares soon after the
basis of allotment has been approved by the Designated Stock Exchange and/or the Rights Issue
Committee of the Company and in any case not later than the statutory time limit, if any, save and except on
account of reasons beyond its control, and in the event of failure to do so, pay interest and penalty to the
applicants for the Equity Shares as provided m the Letter of Offer or otherwise required under any applicable
law or regulation or pursuant to any order or direction of the SEBI, the Stock Exchanges or any regulatory
authority.

13.2 The Company shall set up an investor grievance redressal system to redress all Issue related grievances to the
satisfaction of the Lead Managers.

133 The Company shall refund the money raised in the Issue to the applicants for the Equity Shares if required to
do so for any reason such as failing to get listing permission ot under any direction or order of SEBI and shall
pay the requisite interest amount if so requited under the laws or ditection or order of SEBI.

14. Duties of the Lead Managers

14.1 The Lead Managers shall manage the Issue process in accordance with the SEBI Regulations and other laws
and regulations applicable to the [ssue process.

14.2 The services rendered by the Lead Managers are on a best cfforts basis and in an advisory capacity. The Lead
Managers shall not be held responsible for any acts of commission or omission of the Company or its
directors, agents, employees or authonsed persons, Affiliates or its associares.

14.3 In the event of breach of any of the conditions mentioned in the Agreement, the non-defanlting Party shall
have the absolute right to take such action, as it may deem fit including but not limited to withdrawing from
the Issue. In such an event, the non-defaulting Party shall not be liable or responsible for the consequences if
any, resulting from such termination and withdrawal

14.4 In the event the Company fails to comply with any of the provisions of this Agreement and such
non-compliance is not cured within a period of 15 Working Days from the date that such non-compliance is
brought to the notice of the Company, the Lead Managers, shall have the right to withdraw from the Issue
either temporarily or permanently, without prejudice to the compensation payable to it in terms of this

Agreement.

145 The duties and responsibilities of the Lead Managers under this Agreement shall be limited to those exptessly
set out in this Apreement, and shall not include general financial, strategic advice and providing services as
receiving bankers or Registrar. No tax, legal, regulatory, accounting or technical or specialist advice is being
given by the Lead Managers,

14.6 The Lead Managers, may provide services heremn through one or more of its Affiliates, as it deems appropriate,
after prior consultation with the Company. The Lead Managers shall be responsible for the activities carried
out by its Affiliates in relation to this Issue, only if such activities are specifically delepated by the Lead
Managers to its Affiliates and there is an established breach of this Agreement by such Affiliate.

14.7 The Company acknowledges that, the Lead Managers and its Affiliates are not acting as an agent or fduciary
and are an independent contractor, retained to act for the Company (and any duties of the Lead Managers
nxising out of this Agreement will be ewed enly te the Company). The C pany acl lodgos and ags that
the Lead Managers have neither assumed nor will assume a fiduciary responsibility in favour of the Company
with respect to the Issue (irrespective of whether the Lead Managers have advised or is currently advising the
Company on other matters) and the Lead Managers do not have any obligation to the Company with respect to
the Issue except the obligations expressly set forth herein. Accordingly, the Lead Managers shall not be liable
for any claims brought against them for the 1ssue price bemng set at a level that it ts too high or too low or for
any sale of Equity Shares by investors to which such Equity Shates are allocated.

14.8 The provision of services by the Lead Managers heren 1s subject to the requirements of any laws and
regulations applicable to the Lead Managers and their Affiliates. The Lead Managers and their Affiliates are
authonised by the Company to carry our all such acts deeds and things which they consider 1s appropnate,
necessary or desirable to carry out their services herein or to comply with any applicable laws, rules, regulations,
codes of conduct, authorisations, consents and the Company hereby agrees to ratify and confirm all such

actions lawfully aken.
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14.9

14.10

14.11

14.12

15.

The Company acknowledges that, this Agreement is not intended to constitute, and should not be construed as
a commitment between the Company and the Lead Managers with respect to underwtiting or purchasing the
Equity Shares in the [ssue and the Lead Managers and the Company may, in their sole judgment and discretion,
determine at any time not to procced with the Issuc.

The Company hereby acknowledges and agrees that the Lead Managers are engaged in a wide range of financial
setvices and businesses (including investment management, financing securities investments and trading, stock
broking, Depository Participant, disttibution of Mutual Funds and other financial products, financial advisory,
corporate and investment banking and research analyst). The LM and the businesses within each such member
generally act independent of each other, both for their own account and for the account of clienfs. Accordingly,
there may be situations where the LM and/or their clients either now have or may in the future have interests,
ot take actions that may conflict with interests of the Company. Provided however that nothing connined in
this Clause 14.10 shall affect the obligations of confidentiality set forth in this Agreement.

Neither this Agreement nor the receipt by the Lead Managers of confidentiz] information ot any other matter
shall give rise to any fiduciary, equitable or contracrual duties (including without limitation any duty of trust or
confidence) that would prevent or testrict the LM from acting on behalf of other customers or for their own
accounts. Furthermore, the Company agrees that the LM is not under a duty to disclose to the Company or use
on behalf of the Company any information whatsoever about or detived from those activities or to account for
any revenue or profits obtined in connection with such activities. The Lead Managers involved in the Issue
will not use confidential information obtained from the Company except in connection with its services to, and
its relationship with, the Company or except as m situations identified in Clause 19 of this Agreement.

The Parties agree and undertake that they will not circulate or will cause to circulate the Tssue Documents in
those jurisdictions where the circulation of the Issue Documents would be contrary to law.

Indemnity

The Company shall indemnify and hold harmless the Lead Managers, and their respective Partners , officers,
agents, controlling persons and employees (the Lead Managers and each such person being an “Indemnified
Party”), from and against any and all claims, actions, losses, demands, damages, notices, penalties, costs,
charges, expenses, suits, investigations, appeals, liabilities of any kind or procsedings of whatcver nature made,
suffered or incurred (collectively, “Liabilities”) to which such Indemnified Party may become subject under
any applicable laws includmg the law of any applicable foreign jurisdiction or othetwise relating to or
consequent upon or arising out of the Issue, including;

(a) any breach or alleged breach by the Company of its obligations under this Agreement, any of the
agreements entered into in relation to the Issue, any Issue Documents and /or the CAF and /or the
Engagement Letter and/or applicable laws;

(b) any untrue statement or alleged untrue statement of a material fact contained in the Issue Documents
or the omission or the alleged omission thereof of a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they wete made or atising from this
engagement, not misleading;

(c) to the extent of any aggregate amount paid m settlement of any litigation, or any mvestigation or
proceeding by any governmental agency or body, commenced, or of any claim whatsoever arising out
of or based upon (i) any such uatrue statement ot omission ot any such alleged untrue statement or
omission; provided that (subject to Clause 15.2 hereof) any such settlement is effected with the
wiitten consent of the Company; or (i) any breach of the tepresentations, warrantics or covenants
contained in this Agreement; provided that (subject to Clause 152 hereof) any such sertdement is
cffected with the written consent of the Company;

(d) any correspondence with the Stock Exchanges or any other Govemmental Authority in connection
with the Issue or any written information provided by the Company to any Indemnified Party to
enable such Indemnified Party to correspond, on behalf of the Company with the Stock Exchanges or
any other regulatory authoritics in connection with the Issue; and

{e) any of the wareantics, representations or undertakings in this Apgreement being untrue or incorrect or

any third-party claims;

and agrees to teimburse each such Indemmnified Party, as suffered or mncurred, for any legal or other expenses
reasonably incurred by it in connection with investigating or defending any such loss, claim, damage, liability,
action, penalty, expense, suit or proceeding,

Notwithstanding anything contained in this Agreement, the Company shall not be liable to indemnify the Lead
Managers for any loss, claims, damages and liabilities directly attributable to (a) the bad faith, gross negligence
ot willful misconduct of the Lead Managers, as may be finally determined by an arbitral tribunal or court of
competent jurisdiction, or (b) any untrue statement or untrue starement of a material fact or omission relating
to information about the Lead Managers, and provided to the Company by the Lead Managers, in writing,
expressly for inclusion in the Tssue Documents, which the Patties hereto agree, shall only consist of the names
of the Lead Managers, their respective contact details and SEBI registration numbers.

Prompily after receipt by the Indemnified Party of notice of the commencement of any action, such
muified Party will, notify the Company in writing of the commencement thereof; but the failure s
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15.5

15.6

15.7

16.

16.1

to notify the Company, () will not relieve it from liahility above unless and to the extent it did not
otherwise leatn of such action and such failure results in the forfeiture by the Company of substantial rights
and defenses, and (i) will not, in any event, relieve the Company from any obligations to any Indemnified
Party. The Indemnified Party shall be entitled to appoint counsel (including local counsel) of the Company’s
choice at the Company’s expense to represent the Indemnified Party in any action for which
indemnification is sought. Notwithstanding the Company’s election to appoint counsel (including local
counsel) to represent the Indemnified Party m an action, the Indemnified Party shall have the right to
employ separate counsel (including local counsel), and the Company shall bear the reasonable fees, costs
and expenses of such separate counsel if, (i} the use of counsel chosen by the Company to represent the
Indemnified Party would present such counsel with a conflict of interest; (i) the actual or potential
defendants in, or targets of, any such action include both the Indemnified Party and the Company and
the Indemnified Party shall have reasonzbly concluded that there may be legal defenses available to it and/or
other Indemnified Parties that are different from or additional to those available to the Company; (iti) the
Company shall not have employed counsel satisfactory to the Indemmified Party to represent the
Indemnified Patty within a reasonable time after notice of the institution of such action; or (iv) the Company
shall authorise the Indemnified Party 1o employ separate counsel ar the expense of the Company,

To the extent the indemmnification provided for in Clause 15.1 is unavaiable to an Indemnified Party or
insufficient 1n respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying
Party under such paragraph, in lieu of indemnifying such Indemnified Party thereunder shall contribute to the
amount paid or payable by such Indemnified Party as a result of such losses, claims, damages or liabilities (or
actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand and the Lead Managers on the other from the Issue, If, however, the allocation
provided by the immediately preceding sentence 1s not permitted by applicable law, then each Indemnifying
Party shall contribute to such amount patd or payable by such Indemnified Party in such proportion as is
appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one hand
and the Lead Managers on the other in connection with the statements ot omissions which resulted in such
losses, claims, damages or liabilities (or actions in respect thereof), as well as any other relevant equitable
considerations. The relative benefits recerved by the Company on the one hand and the Lead Managers on the
other shall be deemed to be in the same proportion as the toml net proceeds from the issue of the Equity
Shares purchased under this Agreement (before deducting expenses) received by the Company bear to the total
underwriting fees received by the Lead Managers with respect to the Equity Shares purchased under this
Agreement as set forth in this Agreement, The relative fault shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to
state a material fact relates to information supplied by the Company on the one hand or the Lead Managers on
the other and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Company and the Lead Managers agree that it would not be just and
equitable if conttibutions pursuant to this Clause 15.3 were determined by pro rata allocation or by any other
method of allocation which does not take account of the equitable considerations referred to above in this
Clause 15.3. The amount paid or payable by an Indemnified Patty as a result of the losses, claims, damages ot
liabilities (or actions in respect thereof) referred to above in this Clause 15.3 shall be deemed to include any
legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or
defending any such action or claim. No person guilty of fraudulent misrepresentation shall be entided 1o
contribution from any 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 available to any Indemnified Party at law or in eguity.

The indemmty contained m this Clause 15 and the representations and warranties of the Company set forth
in this Agreement shall survive and remain operative and in full force and effect regardless of, (a) any
termination of this Agreement, (b) any investigation made by or on behalf of the Lead Managers, or any
petson controlling the Lead Managers or by or on behalf of the Company, its officers or directors or any
other person controlling the Company, and (c) acceptance of and payment for any of the Equity Shares.

The Company shall not, without the prior written consent of the Indemnified Party, effect any settlement of
any pending or threatened proceeding in respect of which any Indemmnified Party is or could have been a party
and indemnity could have been sought hereunder by such Indemnified Party, unless such settlement includes
an unconditional release of such Indemnified Party from all liability on claims that are the subject matter of

such proceeding.

The termination of this Agreement by the Parties shall be without prejudice to any rights or remedies of the
Indemmfied Party for, or in respect of, any breach or non-performance by the Company of its obligations
under this Agreament prior to such termination

Notwithstanding the provisions of this Clause 15, the Company shall not recover from the Lead Manager, in
contract or torf, under statute or otherwise, aggregate damages in excess of the fees actually pad for the
Services 1o the Lead Managers that directly caused the loss in connecton with claims ansing out of this
Agreement or otherwise relating to the Services.

Notices
Any notice between the Parties heteto relating to this Agreement shall be effective upon teceipt and shall,
except as otherwise expressly provided herein, be sent by hand delivery, by first class mail or airmail, or by

facsimile transmission to:

If to the Company:
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MITCON CONSULTANCY & ENGINEERING SERVICES LIMITED
Attention:

Ms. Ankita Agarwal (Company Secretaty & Compliance Officet)
Tel: 020 6628 9100

If to the Lead Managers:

Srujan Alpha Capital Advisors LLP

1124, 1st floor, Arun Bazar, 5.V. Road, Beside Bank of India, Malad (West),
Mumbai 400 064

Attention: Mt. Jinesh Doshi

Tel : +91 22 40167322

E-mail - jinesh(@srujanalpha.com

Any Party hereto may change its address by a notice given to the other Parties hereto in the manner set forth
above.

17. Arbitration

171 If any dispute, difference or claim arises between the Parties (“Disputing Parties”) hereto in conncction with
this Agreement or the validity, interpretation, implementation or alleged breach of the terms of this Agreement
or anything done ot omitted to be done putsuant to this Agreement, the Disputing Parties shall attempt in the
first instance to tesolve the same through amicable negotiations. If the dispute is not resolved through such
negotiations within 15 days after commencement of discussions, then any Disputing Party may by notice in
writing to the other refer the dispute to binding arbitration to be condueted in accordance with the Arbitration
and Conciliation Act, 1996, as amended.

172 Any reference made to the arbitration ttibunal under this Agreement shall not affect the performance of terms,
other than the terms related to the matter under arbitration, by Parties under the Agreement and the
Engagement Letter.

17.3 The arbitration shall be conducted as follows:

(a) all claims, disputes and differences between the Parties arsing out of or in connection with this
Agreement shall be referred to or submitted for arbitration in Mumba;

(b) the arbitration shall be conducted by a panel of three atbitrators, one to be appointed by the
Company and one to be appomted by the Lead Managers within 15 days of the Disputing Party
referring the matter to arbitration and the two atbitrators so appointed shall appoint the third or the
presiding arbitrator within 15 days of the appointment of the last of the two aforementioned
atbitrators. In the cvent that the Lead Managets or the Company fails to appoint an arbitrator or the
atbitrators fail to appoint the third arbitrator as provided herein, such arbitrator(s) shall be appointed
m accordance with the Arbitration and Conciliation Act, 1996, The atbitrators so appointed shall have
televant expertise in the area of securities and commercial laws such as laws related to Companies,
accounting and finance;

© all proceeding shall be conducted in English language;

()] the arbitral tribunal shall have the power to levy intetest on any sums awarded,;

® notwithstanding the power of the arbitrator to grant interim telief, the Disputing Partics shall have the
power to seek appropriate interim relief from the courts of Mumbai;

® the arbitration award shall state the reasons on which it was based and shall be final and binding on
the Disputing Parties and the Disputing Parties agree to be bound thereby and to act accordingly;

(® the Parties shall bear their respective costs mncurred in the arbitration unless otherwise awarded or
fixed hy the arhitrators;

] the atbitrator may award to a Disputing Party that substantially prevails on the merits, its costs and
actual expenses (including actual fees of its counsel); and

M the Disputing Parties shall co-operate in good faith to expedite, to the maximum extent practicable,

the conduct of any arbitral proceedings commenced pursuant to this Agreement.
18. Grounds for Termination
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19.

19.1

(a)

(b)

(c)

(d)

(e)

(I) there shall have been any breach or potential breach by the Company of, or any event rendering
untrue or incorrect or misleading in any respect, any of the representation or warranties contained
herein or any failure to perform any of the Company’s undertakings or agreements in this Agreement
which is, in the opinion of the Lead Managers, materially adverse in the context of the Issue or the
allotment of the Equity Shares pursuant to the Issue; (IT) or if there is any non-compliance by the
Company of (i) applicable laws and regulations related to the Issue, or (i) applicable laws and
regulations related to its business and operations and such non-compliance, either singly or in
aggregate results in a Material Adverse Effect; or (III) all corporate and regulatory approvals and
lender consents required to be obtained by the Company for the Issue prior to the Closing Date, have
not been obtained by the Company as of the dates on which such corporate and regulatory approvals
and lender consents ate tequired to be obtained;

trading in any securities of the Company has been suspended or limited by the SEBI on any exchange
or over-the-counter market or trading generally having been suspended or matenally imited on or by
any of the Stock Exchanges or minimum or maximum prices for trading have been fixed by the Stock
Exchanges or any other applicable governmental or regulatory authority or a material disruption has
occutred in commercial banking, securities settlement or clearance services in the United Kingdom,
the United States of America, Hong Kong or Singapore or with respect to the Clearstream or
Buroclear systems in Europe ot in any of the cittes of Mumbai, Kolkata, Chennat or New Delhi;

A general moratorium on commercial banking activities have been declared by either Indian
authorities;

Any material adverse change in the financial markets in India, the UK, USA or the international
financial markets, any outbreak of hostilities (including terrorism) or escalaton thereof or any calamity
or crisis or any other change or development imvolving a prospective change in India, the UK, USA or
Indian or international political, financial or econemic conditions (including the imposition of or a
change in exchange controls or a change in cutrency exchange rates) in each case the effect of which
event, singularly or rogether with any other such event, is such as to make it, in the sole judgment of
the Lead Managers, impracticable or madvisable to market the Equity Shares on the terms and in the
manner contemplated in the Issue Documents;

There shall have occurred any change, or any development involving a prospectuve change, in the
condition, financial or otherwise, ot in the earnings, busmess, management or operations of the
Company and its Subsidiaries, taken as a whole, whether or not arsing in the ordinary course of
business that, in the sole judgment of the Lead Managets, are material and adverse and that makes it
in the sole judgment of the Lead Managers, impracticable to market the Equity Shares or to enforce
contracts for the sale of the Equity Shares on the terms and in the manner contemplated in the Issue
Documents; or

There shall have occurred any regulatory change, or any development involving a prospective
regulatory change (including, but not limited to, a change in the regulatory environment in which the
Company and its Subsidiaries operate or a change in the tegulations and guidelines governing the
terms of this [ssue) or any order or directive from SEBI, Registtar of Companies, Stock Exchanges or
any other Indian governmental, regulatory or judicial authority that, in the sole judgment of the Lead
Managers, are matenial and adverse and that makes it, in the sole judgment of the Lead Managers,
mmpracticable to market the Lquity Shares or to enforce contracts for the sale of the Equity Shares on
the terms and in the manner contemplated in the Letter of Offer.

Confidentiality

The Lead Managers agrees from the date hereof to treat as confidential this Agreement and any information
relating specifically to the Issue that is disclosed by the Company to the Lead Managers for the purpose of the
exccution of this engagement, by any employee, officer or Ditector of the Company involved in the Issue
(“Confidential Information”), except that the foregoing shall not apply:

(a)

()
(c)
(d)

(e)

(f)

To any information which, prior to its disclosure i connection with this Issue, was already 1n the
possession of the Lead Managers when not acting as the Lead Manager for purposes of the Issue;

To any information which is required to be disclosed, or is disclosed, 1n the Issue Document;
Any mformation which is made public with the prior consent of the Company;
To any disclosure by Lead Managers to its Affiliates and their respective employees, analysts, legal

counsel, independent auditors and other experts or agents who need to know such information for
and in connection with the Issue;

To any information, which is or comes into the public domain without any default on the part of the
Lead Managers of the terms of this Agreement or comes into the possession of the Lead Managers
other than in breach of any confidentiality obligation owed to the Company of which they are aware;

To any disclosure pursuant to any law or order of any court or pursuant to any direction, request or

requirement (whether ot not having the force of law) of any central bank or any governmental,
statutory, regulatory or, supervisory or other authority, subject 1o notice to the Company, provided (i)
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the Lead Managers ate permitied under law, rule ot regulation to provide the Company with such
notice, and (if) such notice does not prejudice or diminish the Lead Manager’s rights under any such
direction, request or requirement; or

(g) To the extent that the Lead Managers needs to disclose any information with respect to any
proceeding for the protection ot enforcement of any of its tights arising out of this Agreement or the
Issue, subject to prior notice to the Company, wherever practicable, provided, (i) the Lead Managets
are petmitted under law, rule or regulation to provide the Company with such notice, and (i) such
notice does not prejudice or diminish the Lead Manager's rights in any such proceeding.

19.2 Obligation of confidentiality will not apply to any information that is stated in the Issue Documents, which
may have been filed with relevant regulatory authorities (excluding any infotmal filings or filings where the
documents are freated in a confidential manner), or was included in any investor presentation or advertisements
or in the opinion of the Lead Managers is necessary to make the statements therein not misleading,

19.3 The Company acknowledges that, any advice or opinions provided by the Lead Managers under or putsuant to
this Issue shall not be disclosed or referred to publicly or to any third party except in accordance with the prior
written consent from the Lead Managers and except whete such information is required to be disclosed by law
ot in connection with disputes between the Parties or if required to be disclosed by a coutt of law or any other
regulatory authotity. Each Party agtees to keep the confidential the terms specified under this Agreement and
the Engagement Letter and agrees that no public announcement or communication related to the subject
matter of this Agreement or the Engagement Letter shall be issued or dispatched without the prior consent of
the Lead Managers.

194 The Lead Managers shall be enfitled to tetain all information furnished by the Company and its advisors,
tepresentatives or counscl to the Lead Managets in connection with the Issue, and to rely upon such
information in connection with any defenses available to the Lead Managers under applicable laws, including,
without limitation, any due diligence defenses. Further, the Lead Managers shall be entitled to retain all
correspondence, records, workings, analysis and other papers prepared by it or its Affiliates in connection with
the Issue either stored electronically or physically or othetwise.

19.5 The confidentiality obligation shall be operative until a period of one year from the date of rhis Agteement.
20. Consequences of Breach

201 In the event of breach of any of the conditions mentioned in this Agreement, each of the non-defaulting Party
shall have the absolute right to take such action as they may deem fit including but not limited to withdrawing
from the Issue eithet tempotarily ot permanently, without prejudice to the compensation payable to it in
accordance with the terms of this Agreement. The Lead Managers shall not be liable to refund the monies paid
to them as fees or reimbursement of out-of-pocket expenses unless finally determined by the court of
competent jutisdiction that there is primarily a bad faith ot gross negligence or willful default on the part of the
Lead Managets. Subject to applicable laws, in the event of a breach by any Party, the defaulting Patty shall have
the right to curc any such breach within a period of 10 days of the breach. The defaulting Party shall
immediately upon occurrence of a breach ot the knowledge of a breach give notice in writing to other Party. In
the event that the breach is not cured within the aforesaid petiod, the non-defaulting Party shall not be liable or
responsible for the consequences if any, resulting from such termination and withdrawal.

20.2  The Company may not recover from the Lead Managers, in contract o tort, under statute or otherwise, any
amount with respect to loss of praofit, data or goodwill, or any other consequential, incidental, inditect, punitive
ot special damages in connection with claims atising out of this Apreement or otherwise relating to the
Services, whether or not the likelihood of such loss or damage was contemplated.

21 Governing Law

211 This Agreement shall be governed by and performed in accordance to the law of India and subject to the
Arbitration provisions hereof the courts in Mumbai shall have exclusive jurisdiction in relation to the matters
pertaining hereto,

22, Severability

221 If any provision or any portion of a provision of this Agreement or the Engagement Letter is ot becomes
mvalid or unenforceable, such invalidity or unenforceability will not invalidate or render unenforceable the
Agteement or Engagement Letter, but rather will be construed as if not containing the particular invalid or
unenforceable provision or portion thereof, and the nghts and obligations of the Parties hereto will be
construed and enforced accordingly. Each Party will use its reasonable efforts to negotiate and implement a
substitute provision which is valid and enforceable and which as neatly as possible provides the Parties hetero
the benefits of the invalid or unenforceable provision.

23. Binding Effect, Entire Agreement

231 These terms and conditions will be binding on and inute to the benefit of the Partics hereto, their successors,
and permitted assigns. These terms and conditions supersede and teplace any and all prior contracts,
understandings or arrangements, whether oral or written, heretofore made between any of the Parties hereto

and \elating to the subject matter hereof, and as of the date hereof constitute the entire understanding of fhi\/
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232

241

24.2

243

The Parties hereto acknowledge, declare and confirm that this Agreement, together with the Engagement
Letter refesred to hetein, represents the entire agreement between them regarding the subject matter hereof and
no alterations, additions or modifications hereto shall be valid and binding unless the same are reduced to

writing and signed by all the Parties.
Miscellancous

No modification, alteration or amendment of this Agreement or any of its terms or provisions shall be valid or

legally binding on the Parties unless made in writing and duly executed by or on behalf of all the Parties hereto.

These terms and conditions of this Agreement are not assignable by any Party hereto without the prior written
consent of all the other Parties hereto.

In the event that any provision contained in this Agreement conflicts with any provision in the Engagement
Letter, the provisions contained in this Agreement will prevail to the extent of such inconsistency, except for
the fee which shall be governed by the Engagement Letter.

In witness whereof the parties have caused these presents to be executed on the date mentioned above as hereinafter
appearing.

For and

behalf of

MITCON Consultancy & Engineering Services

Limited

HED)

)

Mithorsed S'g_r':!h:) D(x_l‘ﬂ - 10 ’]-\ IQ..H

M3,

Ankitu ﬂ-auquj Place - Pune_ .
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In witness whereof the parties have caused these presents to be executed on the date mentioned above as hereinafter

appearing.

For and behalf of

Srujan Alpha Capital Advisors LLP

g
Authorsed Signatory
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a sctu:i with the relative “formalities such type of instrument, num
truments to be 1ssued, etc.

oordination for drafting and design of the Letter of Offer as per the SEBI ICDR Regulations, SEBI Listing

=5
lations and other stipulared requitements and completion of prescribed formalities with the Srock

Exchanges and SEBI ;

3. Assist in drafting, design and distribution of the Absidged Letter of Offer, Application Form, Righty
[Entitlement Letter, memorandum containing salient features of the Letter of Offer, etc.

4. Selection of various agencies connected with Issue, such as Registrar to the Issue, Escrow Bank/ Banker(s) to
the Tssue, printers, advertising agencies, etc., as may be applicable and finalisation of the respective agreements

5. Tiaising with the Stock Exchanges for obtaining their respective in-principle approvals and completion of
prescribed formalities with the Stock Exchanges and SEBL

6. Assist in drafting and approval of all starutory advertisements

7. fing and approval of all publicity material inclnding corporate advertisement, brochure, corporate films,
lete.

8. Formulating and coordination of international marketing strategy

9. Formulation and coordination of domestic institutional marketing strategy

10. ICo-ordination with Stock Exchanges and formalities for use of online software, bidding terminal, mock
trading, etc. including submission of 1% deposit

1% Non-Instirutional and Retail Marketing of the Issue, which will cover, inter alia:
e Formulating masketing strategies;
e Finalising collection centres; and
[Follow-up on distribution of publicity and Offer matenal including application form, letter of offer

12. Post-1ssue activities, which shall involve essential follow-up steps including follow-up with Bankers to the

Issue and SCSBs to get quick estimates of collection and advising the Company about the closure of the issue
based on correct figures, finalisation of the basis of allotment or weeding out of multiple applications, listing|
of mnstruments, dispatch of certificates or demat credit and refunds and coordination with various agencies
connected with the post-issue activity such as registrar to the issue, bankers to the issue, SCSBs, etc.
coordination of underwriting arrangement, and coordination for filing of media compliance report and release
of 1% security depeosit, if any
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