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This OFFER AGREEMENT (this “Agreement”) is entered into at Mumbai, Maharashtra, India on September
29, 2025, by and among;

(N VISHAL NIRMITI LIMITED, a public limited company incorporated under the Companies Act,
1956 and having its registered office at 303,17 Elphinstone House, Marzban Road, New Empire,
Cinema, Fort, Mumbai City, Mumbai, Maharashtra, India, 400001, Maharashtra, India (hereinafter
referred to as “Company”, which expression shall, unless repugnant to the context or meaning thereof,
be deemed to mean and include its successors in interest and permitted assigns) of the FIRST PART;
and

2) VAMAN PRESTRESSING COMPANY PRIVATE LIMITED, a Private limited company
incorporated under the Companies Act, 1956 and having its registered office at 303,17 Elphinstone
House, Marzban Road, New Empire, Cinema, Fort, Mumbai City, Mumbai, Maharashtra, India,
400001 (hereinafter referred to as “Selling Shareholder”, which expression shall, unless repugnant to
the context or meaning thereof, be deemed to mean and include its successors in interest and permitted
assigns) of the SECOND PART; and

3) SAFFRON CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and having its registered office at 605, Sixth Floor, Centre Point, Andheri Kurla
Road J.B. Nagar, Andheri (East), Mumbai - 400059 (hereinafter referred to as “Saffron Capital
Advisors Private Limited”, “Book Running Lead Manager” or “BRLM” which expression shall,
unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors
and permitted assigns) of the THIRD PART

In this Agreement, (i) Saffron Capital Advisors Private Limited is referred to as the “Book Running Lead
Manager” or “BRLM”; (ii) Vaman Prestressing Company Private Limited to as the “Selling Sharcholder”;
and (iii) The Company, the Selling Shareholder and the BRLM are collectively referred to as the “Parties” and
individually as a “Party”.

WHEREAS:

(A) The Company and the Selling Shareholder proposes to undertake an initial public offering of the equity
shares of the Company bearing face value of ' 10 each (the “Equity Shares”) comprising a fresh issue
of such number of Equity Shares by the Company (the “Fresh Offer”) and an offer for sale of up to
such number of equity shares by the SELLING SHAREHOLDER (“the Offered Shares™) by the
SELLING SHAREHOLDER (such offer for sale, the “Offer for Sale”), in accordance with the
Companies Act, 2013 and the rules made thereunder (the “Companies Act”), the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (the
“SEBI ICDR Regulations”), and other applicable laws (the Fresh Offer together with the Offer for
Sale, the “Offer”), at such price as may be determined through the book building process as prescribed
in Schedule XIII of the SEBI ICDR Regulations by the Company in consultation with the Book
Running Lead Manager (as defined below) to the Offer (the “Offer Price”). The Offer will be made: (i)
within India, to Indian institutional, non-institutional and retail investors in accordance with SEBI
ICDR Regulations; and (ii) outside the United States, in offshore transactions in reliance on Regulation
S (“Regulation S) under the United States Securities Act of 1933, as amended (the “Securities Act”)
and the applicable laws of the jurisdictions where offers and sales occur. The Offer may also include
allocation of Equity Shares to certain Anchor Investors, in consultation with the BRLM, on a
discretionary basis, in accordance with the SEBI ICDR Regulations.

(B) The board of directors of the Company (the “Board of Directors”) pursuant to resolutions dated
September 12, 2025, and the Shareholders of the Company pursuant to a resolution September 10,
2025 in accordance with Sections 23 and 62(1)(c) of the Companies Act, 2013, respectively have
approved and authorized the Offer.

© The Selling Shareholder have consented to participate in the Offer in accordance with the terms agreed
to in their consent letter, details of which is set out below:

Name of the ﬁclling- Shareholder Number of Equity Date of consent
Shares Offered letter
' Vaman-Reestressing Company Private Limited 15,00,000 SeptemBeac 5 :"Hi.‘i_
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D)

(E)

The Board of Directors, pursuant to a resolution September 17, 2025 have taken on record the
participation of the Selling Shareholder in the Offer for Sale. The Company and the Selling
Shareholder have appointed Saffron Capital Advisors Private Limited as the book running lead
manager to the Offer (“Book Running Lead Manager” or “BRLM”). The Book Running Lead
Manager has accepted its engagement in terms of its Engagement Letter dated May 12, 2025,
September 23, 2025 and addendum dated September 23, 2025 to the Engagement Letter dated May 12,
2025, (collectively, the “Engagement Letters”) to manage the Offer, subject to the terms and
conditions set forth therein.

The agreed fees and expenses payable to the BRLM for managing the Offer are set forth in the
Engagement Letters.

Pursuant to the SEBI ICDR Regulations, the BRLM is required to enter into this Agreement with the
Company and the Selling Shareholder to record certain terms and conditions for, in connection with the
Offer.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is acknowledged, The
Parties do hereby agree as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

All capitalized terms used in this Agreement, including the recitals, shall, unless specifically defined in
this Agreement, have the meanings assigned to them in the Offer Documents (as defined hereinafter),
as the context requires. In the event of any inconsistencies or discrepancies, the definitions in the Offer
Documents (as defined hereinafter) shall prevail. The following terms shall have the meanings ascribed
to such terms below:

“Affiliate” with respect to any Party, means: (i) any person that, directly or indirectly, through one or
more intermediaries, Controls or is Controlled by or is under common Control with such Party, (ii) any
person which is a holding company, subsidiary or joint venture of such Party, and/or (iii) any person in
which such Party has a “significant influence” or which has “significant influence” over such Party,
where “significant influence” over a person is the power to participate in the management, financial or
operating policy decisions of that person but is less than Control over those policies and that
shareholders beneficially holding, directly or indirectly through one or more intermediaries, a 20% or
more interest in the voting power of that person are presumed to have a significant influence over that
person. For the purposes of this definition, the terms “holding company” and “subsidiary” have the
respective meanings set out in Sections 2(46) and 2(87) of the Companies Act, 2013, respectively. In
addition, the Promoters and members of the Promoter Group are deemed Affiliates of the Company.
The terms “Promoter” and “Promoter Group” have the respective meanings set forth in the Offer
Documents. 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 U.S. Securities Act,
as applicable. Notwithstanding anything contained in this Agreement, including in this definition of
“Affiliate”;

Notwithstanding the above, the Selling Shareholder will not be considered an Affiliate of the Company
and vice versa. Notwithstanding anything contained in this definition, for the purposes of this
Agreement, in respect of the Selling Shareholder, any portfolio or investee company, limited partners,
general partners, investors or non-Controlling shareholders of a SELLING SHAREHOLDER or its
Affiliates shall not be considered as ‘Affiliates’ of the Selling Shareholder;

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

“Allotment” means the allotment or transfer of the Equity Shares pursuant to the Offer to the
successful Bidders and the words “Allot” or “Allotted” shall be construed accordingly;

“Allotment Advice” means, note or advice or intimation of Allotment, sent to each successful Bidder
who has been or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the
Designated Stock Exchange.

toettmeans a successful Bidder to whom the Equity Shares are Allotted.




«Anchor Investor” means a Qualified Institutional Buyer, applying under the Anchor Investor Portion
in accordance with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus and who has Bid for an amount of at least (110,000 lakh;

“Anchor Investor Application Form” means the application form used by an Anchor Investor to
make a Bid in the Anchor Investor Portion in accordance with the requirements specified under the
SEBI ICDR Regulations and which will be considered as an application for Allotment in terms of the
Red Herring Prospectus and Prospectus.

«Anchor Investor Bidding Date” means The day, being one Working Day prior to the Bid/Offer
Opening Date, on which Bids by Anchor Investors shall be submitted, prior to and after which the
BRLM will not accept any Bids from Anchor Investors, and allocation to Anchor Investors shall be
completed.;

«Anchor Investor Offer Price” means the final price at which the Equity Shares will be Allotted to
Anchor Investors in terms of the Red Herring Prospectus and the Prospectus, which price will be equal
to or higher than the Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price
will be decided by the Company in consultation with the Book Running Lead Manager;

“Anchor Investor Portion” means up to 60% of the QIB Portion which may be allocated by the
Company in consultation with the Book Running Lead Manager, to Anchor Investors on a
discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with SEBI
ICDR Regulations;

“Application Supported by Blocked Amount” or “ASBA® means an application, whether physical or
electronic, used by ASBA Bidders to make a Bid and to authorize an SCSB to block the Bid Amount in
the relevant ASBA Account and will include applications made by UPI Bidders where the Bid Amount
will be blocked upon acceptance of the UPI Mandate Request by UPI Bidders.

“ASBA Bid” A Bid made by an ASBA Bidder

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders which will
be considered as the application for Allotment in terms of the Red Herring Prospectus and the
Prospectus

“Anti-Money Laundering Laws” has the meaning ascribed to it in Clause 3.69 of this Agreement;

«Applicable Laws” means any applicable law, bye-law, rule, regulation, guideline, directions, circular,
order, notification, regulatory policy (including any requirement under. or notice of, any regulatory
body), listing agreements with the Stock Exchanges (as defined hereafter), guidance, rule, order,
judgment or decree of any court or any arbitral authority. or directive, delegated or subordinate
legislation in any applicable jurisdiction, within or outside India, including any applicable securities
law in any relevant jurisdiction, including the Securities and Exchange Board of India Act, 1992, the
Securities Contracts (Regulation) Act, 1956 (“SCRA™), the Seourities Contracts (Regulation) Rules,
1957 (“SCRR"), the Companies Act, 2013, (“Companies Act”), Securities and Exchange Board of
India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993, the SEBI ICDR
Regulations, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations™), the Foreign Exchange Management
Act. 1999 (“FEMA”), the consolidated foreign direct investment policy issued by the Department for
Promotion of Industry and Internal Trade, and the guidelines, circulars, instructions, rules,
communications, regulations issued by the Department for Promotion of Industry and Internal Trade,
Government of India, the Registrar of Companies, Securities and Exchange Board of India (“SEBI”),
the Reserve Bank of India (“RBI), the Stock Exchanges, or by any other governmental, statutory,
quasi-judicial, judicial, administrative and/ or regulatory authority or any court or tribunal, and similar
agreements, rules, regulations, orders and directions, cach as amended from time to time in force in
other jurisdictions where there is any invitation, offer or sale of the Equity Shares in the Offer;
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“ASBA” or “Application Supported by Blocked Amount” means an application, whether physical or
electronic, used by ASBA Bidders to make a Bid and authorize an SCSB to block the Bid Amount in
the relevant ASBA Account and will include applications made by UPI Bidders where the Bid Amount
will be blocked upon acceptance of UPI Mandate Request by UPI Bidders;

“ASBA Account(s)” means a bank account maintained with an SCSB by un ASBA DBidder, a3
specified in the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in
the relevant ASBA Form and includes a bank account maintained by a UPI Bidder linked to a UP1 ID,
which is blocked upon acceptance of a UPI Mandate Request made by the UPI Bidders.;

«ASBA Bidder” means all Bidders except Anchor Investors;

“ASBA Form” means an application form, whether physical or electronic, used by ASBA Bidders to
submit Bids which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus;

«Bid/ Offer Period” shall except in relation to any Bids received from the Anchor Investors, the period
between the Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during
which prospective Bidders (excluding Anchor Investors) can submit their Bids, including any revisions
thereof in accordance with the SEBI ICDR Regulations and the terms of the Red Herring Prospectus.
Provided that the Bidding shall be kept open for a minimum of three Working Days for all categories of
Bidders, other than Anchor Investors;

“Bid/Offer Opening Date” shall mean except in relation to any Bids received from the Anchor
Investors, the date on which the Designated Intermediaries shall start accepting Bids, which shall be
published in a widely circulated English national daily newspaper, a widely circulated Hindi national
daily newspaper and the Marathi daily newspaper with wide circulation in Mumbai, Maharashtra also
being the regional language of Mumbai, Maharashtra where our Registered Office is located).

«Basis of Allotment” means the basis on which Equity Shares will be Allotted to successful Bidders
under the Offer as described in the Offer Documents.

«Bid” shall mean an indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuant to the submission of an ASBA form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of a Bid cum Application Form, fo subscribe to or purchase our
Equity Shares at a price within the Price Band, including all revisions and modifications thereto, to the
extent permissible under the SEBI ICDR Regulations and in terms of the Red Herring Prospectus and
(he Bid cum Application Form. The term *Bidding’ shall be construed accordingly;

“Bid Amount” means the highest value of optional Bids indicated in the Bid cum Application Form
and payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid.

“Bid cum Application Form” means the Anchor Investor Application Form or the ASBA Form, as
the context requires, which shall be considered as the application for the Allotment pursuant to the
terms of the Red Herring Prospectus and the Prospectus.

«Bid/Offer Closing Date” shall mean except in relation to any Bids received from the Anchor
Investors, the date after which the Designated Intermediaries shall not accept any Bids, which shall be
notified in all editions of an English national daily newspaper, all editions of Hindi national daily
newspaper, Marathi also being the regional language of Maharashtra, where our Registered Office is
located, each with wide circulation. Our Company may, in consultation with the BRLM, consider
closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations. In case of any revision, the extended Bid/Offer Closing
Date shall be widely disseminated by notification to the Stock Exchanges and shall also be notified on
the websites of the BRLM and at the terminals of the Syndicate Members and communicated to the
Designated Intermediaries and the Sponsor Bank(s), which shall also be notified in an advertisement in
the same newspapers in which the Bid/Offer Opening Date was published, as required under the SEBI
ICDR Regulations




«Bid/Offer Period” Except in rclation to Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations and in terms of the Red Herring Prospectus.

Our Company may, in consultation with the Book Running Lead Manager, consider closing the
Bid/Offer Period for the QIB Portion one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations. The Bid/Offer Period will comprise Waorking Days only

“Bidder(s)” shall mean any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form and unless otherwise stated or implied and
includes an Anchor Investor.;

“Bid Lot” has the meaning ascribea to such term in the Offer Documents.
«Board of Directors” or “Directors” has the meaning ascribed to it in Recital (B) to this Agreement;

“Book Running Lead Manager” or “BRLM” has the meaning ascribed to it in the Preamble to this
Agreement;

“Cap Price” The higher end of the Price Band per Equity Share, subject to any revision thereto, above
which the Offer Price and the Anchor Investor Offer Price will not be finalized and above which no
Bids will be accepted, and which shall be at least 105% of the Floor Price and less than or equal to
120% of the Floor Price.

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

“Companies Act” shall mean the Companies Act, 2013 and/or the Companies Act, 1956, as
applicable;

«Control” has the meaning set out under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and the terms “Controlling” and
«Controlled” shall be construed accordingly;

“Closing Date” means the date of Allotment of the Equity Shares pursuant to the Offer in accordance
with the provisions of the Offer Documents;

«Cash Escrow and Sponsor Bank Agreement” shall mean the agreement to be entered into and
amongst our Company the Registrar to the Offer. the Book Running Lead Manager, the Syndicate
Members, the Escrow Collection Bank(s), Public Issue Bank(s). Sponsor Bank and Refund Bank(s) in
accordance with UPI Circulars, for inter alia, the appointment of the Sponsor Bank in accordance, for
the collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account(s) and where applicable, refunds of the amounts collected from Bidders, on the terms and
conditions thereof;

«“Critical Accounting Policies” has the meaning ascribed to it in Clause 4.33 of this Agreement;
“Directors” means the members on the Board;

“Dispute” has the meaning ascribed to it in Clause 12.1 of this Agreement;

“Disputing Parties” has the meaning ascribed to it in Clause 12.1 of this Agreement;

“Designated Stock Exchange” shall mean the designated stock exchange as disclosed in the Offer
Documents.

“Draft Red Herring Prospectus” or “DRHP” means the draft red herring prospectus filed with SEBI
and issued in accordance with the SEBI ICDR Regulations, which does mnot contain complete
particulars of the price at which the Equity Shares will be Allotted and the size of the Offer, including
any addenda or corrigenda thereto;

4.6 of this Agreement; * -2
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“Equity Shares” has the meaning ascribed to it in Recital (A) to this Agreement;
“Environmental Laws” has the meaning given to such term in Clause 4.18 of this Agreement;

“FDI Policy” shall mean the consolidated FDI Policy, effective from October 15, 2020, issued by the
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India, and any modifications thereto or substitutions thereof, issued from time to time;

“FEMA?” shall mean the Foreign Exchange Management Act, 1999, including the rules and regulations
thereunder;

“Final Offering Memorandum” means the offering memorandum consisting of the Prospectus and
the international wrap, including all supplements, corrections, amendments and corrigenda thereto;

sGovernmental Authority” shall include the SEBI, the Stock Exchanges, the Registrar of Companies,
the RBI, and any other national, state, regional or local government or governmental, regulatory,
statutory, administrative, fiscal, taxation, judicial, quasi-judicial or government-owned body,
department, commission, authority, court, arbitrator, tribunal, agency or entity, in or outside India;

«Governmental Licenses” has the meaning ascribed to it in Clause 4.17 of this Agreement;
“[CAI” has the meaning ascribed to it in Clause 4.28 of this Agreement;

“Indemnified Party” has the meaning ascribed to it in Clause 17.1 of this Agreement;
“Indemnifying Party” has the meaning ascribed to it in Clause 17.4 of this Agreement;
“Intellectual Property Rights” has the meaning ascribed to it in Clause 4.20 of this Agreement;
«Indian GAAP” has the meaning ascribed to it in Clause 4.27 of this Agreement;

“Loss” or “Losses” has the meaning ascribed to it in Clause 17.1 of this Agreement;
“Management Accounts” has the meaning ascribed to it in Clause 4.34 of this Agreement;

“March 16 Circular” shall mean the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M
dated March 16, 2021, read with the SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated
June 2, 2021, and SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022;

“Material Adverse Change” means, individually or in the aggregate, a material adverse change, or
any development involving a prospective material adverse change, : (i) in the condition (financial, legal
or otherwise), assets, liabilities, revenues, profits, cash flows, business, management, operations or
prospects of the Company whether or not arising from transactions in the ordinary course of business
(including any material loss or interference with its respective businesses from epidemic, fire,
explosions, pandemic (whether natural and/ or manmade, including any escalation of any pandemic
existing as of date of this Agreement and governmental responses thereto), flood or other calamity,
whether or not covered by insurance, or from court or governmental or regulatory action, order or
decree, and any change pursuant to any restructuring); (ii) in the ability of the Company to conduct its
businesses and to own or lease its assets or properties in substantially the same manner in which such
business was previously conducted or such assets or properties were previously owned or leased, as
described in the Offer Documents (exclusive of any amendments, supplements, notices, corrections,
addenda or corrigenda thereto); or (iii) in the ability of the Company to perform its obligations under,
or to consummate the transactions contemplated by. this Agreement or the Engagement letter or the
‘Transaction Agreements (as defined hereafter), including the Allotment of the Equity Shares
contemplated herein or therein; or (iv) in the ability of the Selling Shareholder, to perform their
obligations under, or to consummate the transactions contemplated by this Agreement or Engagement
letter or the Underwriting Agreement (as defined hereafter), including in relation to the sale and
transfer of the Offered Shares contemplated herein or therein;

“Materiality Policy” means the policy adopted by our Board on September 17, 2025 for identification
of: (a) outstanding material litigation proceedings; (b) Group Companies; and (c) matex reditors,




pursuant to the requirements of the SEBI ICDR Regulations and for the purposes of disclosure in the
Draft Red Herring Prospectus, the Red Herring Prospectus and Prospectus;

“Offer Documents” means the Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus, as approved by the Company and as filed or to be filed with SEBI, the Stock Exchanges (as
defined hereafter) and the Registrar of Companies, Maharashtra at Mumbai (the “ROC”), as
applicable, together with the Preliminary Offering Memorandum and the Final Offering Memorandum
and the pricing supplement to such offering documents, conformation of allotment notes, Bid cum
Application Form including the Abridged Prospectus, and any amendments, supplements, notices,
corrections or corrigenda to such offering documents and the Preliminary Offering Memorandum and
the Final Offering Memorandum;

“Offer Price” has the meaning given to such term in Recital (A) of this Agreement;

“Offer” has the meaning given to such term in Recital (A) of this Agreement;

“Offered Shares” has the meaning given to such term in Recital (A) of this Agreement;
“Party” or “Parties” shall have the meaning given to such term in the Preamble;

“Selling Shareholder” has the meaning given to such term in the Preamble to this Agreement;

“Selling Shareholder Statements” has the meaning given to such term in Clause 4.20 of this
Agreement;

“Promoters” shall mean collectively, Brij B Tapadiya, Ajay Bhagwandas Tapadiya, Pavan Vithaldas
Tapadiya, Akhil Ranchod Tapadiya, Naveen Tapadiya, Rajendrakumar Badrinarayan Tapadiya, Suyash
Vithaldas Tapadiya, Vedant Tapadiya, Keshav Tapadiya;

“Promoter Group” shall mean the persons and entities constituting the promoter group of the
Company in terms of Regulation 2(1) (pp) of the SEBI ICDR Regulations and disclosed in the Draft
Red Herring Prospectus and proposed to be disclosed in the Red Herring Prospectus and the
Prospectus;

“Preliminary Offering Memorandum” means the preliminary offering memorandum consisting of
the RHP and the preliminary international wrap to be used for offers and sales to persons/entities that
are resident outside India;

“Prospectus” means the prospectus for the Offer to be filed with the ROC on or after the Pricing Date
in accordance with Section 26 of the Companies Act and the SEBI ICDR Regulations, containing, inter
alia, the Offer Price that is determined at the end of the Book Building Process, the size of the Offer
and certain other information, including any addenda or corrigenda thereto;

“RBI” shall mean the Reserve Bank of India;

“Red Herring Prospectus” or “RHP” means the red herring prospectus for the Offer to be issued by
the Company in accordance with Section 32 of the Companies Act and the SEBI ICDR Regulations,
which will not have complete particulars of the price at which the Equity Shares will be Allotted and
the size of the Offer, including any addenda or corrigenda thereto;

“Registrar of Companies” or “RoC” shall mean the Registrar of Companies, Maharashtra at Mumbai;
“Regulation S” has the meaning given to such term in Recital (A) to this Agreement;

“Registrar to the Offer” shall mean MUFG Intime India Private Limited, appointed as registrar to the
Offer pursuant to a registrar agreement entered between the Company, the Selling Shareholder and the
registrar;

“Restated Financial Statements” shall mean Restated financial information of our Company as at and
for the financial years ended March 31, 2025, March 31, 2024 and March 31, 2023, comprising the
restated statement of assets and liabilities of the Company as at and for the financial years ended March
31, 2025March 31, 2024 and March 31, 2023, the restated statements of profil a‘l;]‘(_i’_"]'iis,,{f(ilz{:]uding




other comprehensive income), the restated statement of changes in equity, the restated statement of
cash flows as at and for the financial years ended March 31, 2025, March 31, 2024 and March 31,
2023, the summary statement of significant accounting policies and other explanatory information for
the purpose of inclusion in this Draft Red Herring Prospectus prepared in terms of the requirements of:
a) Section 26 of Part I of Chapter III of the Companies Act, 2013; b) SEBI ICDR Regulations; and ¢)
The Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI as
amended from time to time. [ALMT Note: Highlighted portion to be mapped with the DRHP]

“Restricted Party” shall mean a person that is: (i) listed on any Sanctions List; (ii) located organized
or resident in a country or territory that is, the target of country-wide or territory-wide Sanctions;
(currently, Cuba, Iran, Syria, North Korea, Cuba and the Crimea, Donetsk or Luhansk regions of the
Ukraine); or (iii) controlled by or 50% or more owned by a person identified in (i) or (ii);

“Retail Portion” The portion of the Offer being not less than 35% of the Net Offer, or Equity Shares,
which shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price

“Sanctions” shall mean: (i) the economic sanctions laws, regulations, embargoes or restrictive
measures administered, enacted or enforced by: (a) the United States government; (b) the United
Nations; (c) the European Union or its Member States; (d) the United Kingdom; (e) Switzerland; or ()
the respective governmental institutions and agencies of any of the foregoing, including, without
limitation, the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”),
United Nations Security Council, the United States Department of State, Her Majesty’s Treasury
(“HMT?), the State Secretariat for Economic Affairs of Switzerland or the Swiss Directorate of
International Law, or (g) any other relevant sanctions authority (collectively, the “Sanctions
Authorities”); or (ii) any sanctions or requirements imposed by, or based upon the obligations or
authorities set forth in, the U.S. International Emergency Economic Powers Act, the U.S. Iran
Sanctions Act of 1996, the U.S. Comprehensive Iran Sanctions, Accountability, and Divestment Act of
2010, the U.S. Iran Threat Reduction Act and Syria Human Rights Act of 2012, the U.S. Iran Freedom
and Counter-Proliferation Act of 2012, the U.S. Trading With the Enemy Act, the U.S. Ukraine
Freedom Support Act of 2014, the U.S. United Nations Participation Act or the U.S. Syria
Accountability and Lebanese Sovereignty Restoration Act, all as amended, or any enabling legislation
or executive order relating thereto;

“Sanctions List” means the “Specially Designated Nationals and Blocked Persons™ list maintained by
OFAC, the “Foreign Sanctions Evaders” List and the “Sectoral Sanctions Identifications” List
maintained by OFAC, the United Nations Security Council 1267/1989/2253 Committee’s Sanction
List, the Consolidated List of Financial Sanctions Targets and the Investment Ban List maintained by
HMT, the EU consolidated list of persons, groups and entities subject to “EU Financial Sanctions” or
any similar list maintained by, or public announcement of Sanctions designation made by, any of the
Sanctions Authorities;

“SCORES” means the Securities and Exchange Board of India Complaints Redress System;
“SEBI ICDR Regulations” has the meaning given to such term in Recital (A) to this Agreement;

“SEBI RTA Regulations” means the Securities and Exchange Board of India (Registrars to an Issue
and Share Transfer Agents) Regulations, 1993;

“Stock Exchanges” means Bombay Stock Exchange Limited (“BSE”) and National Stock Exchange
of India Limited (“NSE”), being the stock exchanges where the Equity Shares of the Company are
proposed to be listed pursuant to the Offer;

“Transaction Agreements” means this Agreement, the Registrar Agreement, the Cash Escrow and
Sponsor Bank Agreement, the Share Escrow Agreement, the Syndicate Agreement, the Underwriting
Agreement and any other agreement executed in connection with the Offer as defined in the Offer
Documents;

“TDS” has the meaning given to such term in Clause 19.2 of this Agreement;

“UPI” means the unified payments interface which is an instant payment mechanism 2| by the
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1.2

“UPI Account” shall mean a Bidder’s bank account linked with the UPI ID as specified in the ASBA
Form submitted by ASBA Bidders for blocking the amount specified in the ASBA Form;

“UPI Bidders” shall mean collectively, individual investors applying as (i) Retail Individual Bidders in
the Retail Portion, and (ii) Non-Institutional Bidders with an application size of up to 500,000 in the
Non-Institutional Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitted
with Syndicate Members, Registered Brokers, Collecting Depository Participants and Registrar and
Share Transfer Agents Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5,
2022 issued by SEBI, all individual investors applying in public issues where the application amount is
up to (1500,000 shall use UPI and shall provide their UPI ID in the bid-cum-application form submitted
with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock exchange (whose
name is mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as eligible for such
activity), and (iv) a registrar to an issue and share transfer agent (whose name is mentioned on the
website of the stock exchange as eligible for such activity);

“UPI Circulars” shall mean SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November
1, 2018, the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019 and the SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular  no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no. SEBI/HO/CFD/DIL-
2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated  April S, 2022, SEBI circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated  April 20, 2022, SEBI  circular  no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094  dated June 21, 2023, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140, dated August 9, 2023 along with the circular issued by the
National Stock Exchange of India Limited having reference no. 25/2022 dated August 3, 2022, the
notice issued by BSE Limited having reference no. 20220803-40 dated August 3, 2022 and any
subsequent circulars or notifications issued by SEBI and the Stock Exchanges in this regard;

“UPI Mandate Request” means a request (intimating the UPI Bidder by way of a notification on the
UPI linked mobile application as disclosed by SCSBs on the website of SEBI and by way of an SMS
directing the UPI Bidder to such UPI linked mobile application) to the UPI Bidder initiated by the
Sponsor Bank to authorise blocking of funds on the UPI application equivalent to Bid Amount and
subsequent debit of funds in case of Allotment;

“UP1 mechanism” means the bidding mechanism that may be used by UPI Bidders to make a Bid in
the Offer in accordance with the UPI Circulars;

“Underwriting Agreement” shall have the meaning given to such term in the Clause 1.3;
“U.S. Securities Act” shall mean the United States Securities Act of 1933, as amended;

“Wilful Defaulter” A wilful defaulter as defined under Regulation 2(1)(1ll) the SEBI ICDR
Regulations

“Working Day” means all days on which commercial banks in Mumbai are open for business. In
respect of announcement of Price Band and Bid/Offer Period, Working Day shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercial banks in Mumbai are open
for business. In respect of the time period between the Bid/ Offer Closing Date and the listing of the
Equity Shares on the Stock Exchanges, Working Day shall mean all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, in accordance with circulars issued by SEBI.

In this Agreement, unless the context otherwise requires:

@) words denoting the singular shall include the plural and vice versa; =y
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1.3

(i)

(iii)

(iv)

)
(v

(vii)

(viii)

(i)

()

(xi)

(xii)

(xiii)

(xiv)

words denoting a person shall include a natural person, corporation, company, partnership,
trust or other entity having legal capacity;

heading and bold typefaces are only for convenience and shall be ignored for the purposes of
interpretation, except when and to the extent used to define terms;

the ejusdem generis principle of construction shall not apply to this Agreement and,
accordingly, general words shall not be given a restrictive meaning by reason of their being
preceded or followed by words indicating particular class of acts, matters or things or by
examples falling within the general words;

any reference to the word “include” or “including” shall be construed without limitation;

any reference to this Agreement or to any other agreement, deed or instrument shall be
construed as a reference to this Agreement or to such agreement, deed or instrument, as the
same may from time to time be amended, varied, supplemented or novated;

any reference to any Party to this Agreement or any other agreement or deed or instrument
shall include its successors and/or permitted assigns, executors and administrators, as the case
may be, under any agreement, instrument, contract or other document, as applicable;

any reference to a statute or statutory provision shall be construed as including such statutes or
statutory provisions and any orders, rules, regulations, clarifications, instruments or other
subordinate legislation made under them as from time to time amended, consolidated,
modified, extended, re-enacted or replaced;

any reference to the preamble, a section, a recital, clause, paragraph or annexure, unless
indicated otherwise, shall be construed as a reference to the preamble, a recital, clause,
paragraph or annexure of this Agreement;

references to “knowledge”, “awareness” or similar expressions of a person regarding a matter
shall mean the actual knowledge of such person, or if the context so requires, the actual
knowledge of such non-natural person’s directors, officers, partners, or trustees regarding such
matter, and such knowledge as any of the foregoing would reasonably be expected to have,
after conducting a due and careful inquiry of the matter;

any reference to a “person” shall include any natural person, firm, general, limited or limited
liability partnership, association, corporation, company, limited liability company, joint stock
company, trust, joint venture, business trust or other entity or unincorporated organization;

any reference to any date or time in this Agreement shall be construed to be references to the
date and time in India;

any reference to days, unless clarified to refer to Working Days or business days, is a
reference to calendar days; and

time is of the essence in the performance of the Parties’ respective obligations under this
Agreement. If any time period specified in this Agreement is extended by mutual agreement
between the Parties, such extended time shall also be of the essence.

The Parties acknowledge and agree that entering into this Agreement shall not create or be deemed to
create any obligation, agreement or commitment, whether express or implied, on the BRLM or its
Affiliates to purchase or place the Equity Shares, or to enter into any underwriting agreement (the
“Underwriting Agreement”) in connection with the Offer, or to provide any financing or underwriting
to the Company, the SELLING SHAREHOLDER, or any of their Affiliates. For avoidance of doubt,
this Agreement is not intended to constitute, and should not be construed as, an agreement or
commitment, directly or indirectly, among the Parties with respect to the placement, subscription,
purchase or underwriting of any Equity Shares or placing any securities or to provide any financing to
the Company or the SELLING SHAREHOLDER or their Affiliates. Such an agreement in respect to
the Offer will be made only by the execution of the Underwriting Agreement. In the event the

sany, the SELLING SHAREHOLDER and ‘the BRLM enter into an Unn!c‘.r\-w'wgﬁﬁgr_r‘:enwnl,
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1.4

2.1

2.2

23

24

3.1

3.2

3.3

such agreement shall, inter alia, include customary representations and warranties in form and
substance satisfactory to the parties to the Underwriting Agreement.

The rights, obligations, representations, warranties, covenants, undertakings and indemnities of each of
the Parties under this Agreement shall (unless expressly otherwise set out under this Agreement in
respect of any joint and several obligations) be several, and not joint or joint and several, and none of
the Parties shall be responsible or liable, directly or indirectly, for any acts or omissions of any other
Party. Notwithstanding the foregoing, it is clarified that the rights, obligations, representations,
warranties, covenants and undertakings of the Company and the SELLING SHAREHOLDER shall be
several and not joint and the SELLING SHAREHOLDER will not be responsible for the actions or
omissions of the Company. Further, it is clarified that the rights and obligations of the BRLM under
this Agreement are several and not joint.

BOOK BUILDING

The Company, in consultation with the BRLM, shall be responsible for deciding all the terms of Offer,
including, Price Band, the Offer Opening Date, Offer Closing Date, allocation to Anchor Investors,
Anchor Investor Allocation Price, Anchor Investor Offer Price and the Offer Price including any
revisions, modifications or amendments thereof; in accordance with Applicable Law.

All allocations and Allotments shall be in accordance with Applicable Law. The Basis of Allotment
shall be finalised and undertaken by the Company in consultation with the BRLM and the Designated
Stock Exchanges, in accordance with Applicable Law. Allocation to Anchor Investors, if any, shall be
made on a discretionary basis by the Company, in consultation with the BRLM, in accordance with
Applicable Law.

The Parties agree that entering into this Agreement or the Engagement Letters shall not create or be
deemed to create any obligation, agreement or commitment, whether express or implied, on the BRLM
to enter into any underwriting agreement (the “Underwriting Agreement”) in connection with the
Offer or to provide any financing or underwriting to the Company or the Promoter Selling Shareholder.
For the avoidance of doubt, this Agreement is not intended to constitute, and should not be construed
as, an agreement or commitment, directly or indirectly, among the Parties with respect to the
placement, subscription, purchase or underwriting of any Equity Shares. In the event the Company, the
Promoter Selling Shareholder and the BRLM enter into an Underwriting Agreement, such agreement
shall, inter-alia, include customary representations and warranties, conditions as to closing of the Offer
(including the provision of comfort letters, arrangement letters and legal opinions), lock-up, indemnity,
contribution, termination and force majeure provisions, in form and substance satisfactory to the
Parties.

In connection with the Offer and this Agreement, the BRLM shall have liability to the Company or the
Promoter Selling Shareholder for the acts or omissions of the BRLM’s officers, directors, employees,
accountants, counsel and other representatives. Under this Agreement, the rights and obligations of the
Company and the Promoter Selling Shareholder is several and not joint. For the avoidance of doubt, the
Promoter Selling Sharcholder shall not be responsible for any actions or omissions of the Company.

OFFER TERMS AND CERTAIN CONFIRMATIONS BY THE COMPANY AND THE
SELLING SHAREHOLDER

The Offer will be managed by the BRLM in accordance with the inter se allocation of responsibilities
annexed to this Agreement as Annexure A.

During the term of this Agreement, the Company and the SELLING SHAREHOLDER shall not,
without the prior written approval of the BRLM, (i) file the Draft Red Herring Prospectus, the Red
Herring Prospectus or the Prospectus with the SEBI, any Stock Exchanges, the Registrar of Companies
or with any Governmental Authority; or (ii) issue or distribute the Offer Documents, including the
Preliminary Offering Memorandum, the Final Offering Memorandum or any Supplemental Offer
Material.

The Company in consultation with the BRLM, shall decide the terms of the Offer. The Price Band,
discount-GL any), the Anchor Investor Allocatioh Price; the Offer Price, the Anchornvestor. Offer
T P, 27 D




34

3.5

3.6

3.7

3.8

Price, the Bid/Offer Period, the Anchor Investor Bid/Offer Period, Allocation to Anchor Investors, and
any revisions thereof shall be decided by the Company in consultation with the BRLM in accordance
with Applicable Laws. Furthermore, subject to the foregoing, each of these decisions shall be taken by
the Company in consultation with the BRLM, through its Board of Directors or a duly constituted
committee thereof and shall be conveyed in writing to the BRLM by the Company and a certified true
copy of the relevant resolutions passed by the Board of Directors or a duly constituted committee
thereof, as applicable, in respect of any such terms, including revisions shall be provided by the
Company to the BRLM in relation to any of the above.

All allocations (except with respect to Anchor Investors) and the Basis of Allotment and Allotment of
the Offered Shares shall be finalized by the Company in consultation with the BRLM, Registrar to the
Offer and the Designated Stock Exchange, in accordance with Applicable Law. Allocation to Anchor
Investors, if any, shall be made at the discretion of the Company in consultation with the BRLM, in
accordance with Applicable Law.

The Company and the SELLING SHAREHOLDER shall, severally and not jointly or jointly and
severally, ensure that all fees and expenses relating to the Offer, as described in Clause 18 (the “Offer
Expenses™), shall be paid within the time prescribed under the agreements to be entered into with such
persons, the Engagement letters, this Agreement and in accordance with Applicable Law.

The SELLING SHAREHOLDER, severally and not jointly, agree and undertake that they shall not
access the money raised in the Offer until receipt of final listing and trading approvals of Equity Shares
from the Stock Exchanges. The Company shall refund the money raised in the Offer to the Bidders if
required to do so for any reason under Applicable Laws, including due to failure to obtain listing or
trading approval or pursuant to any direction or order of SEBI, or any other Governmental Authorities.
The SELLING SHAREHOLDER shall pay interest on such money as required under Applicable Law,
in the manner described in the Offer Documents; however, the SELLING SHAREHOLDER shall be
liable to refund money raised in the Offer under this Clause 3.6, only to the extent of the Offered
Shares, together with any interest on such amount as per Applicable Law. No liability to make any
payment of interest shall accrue to the SELLING SHAREHOLDER unless any delay in making any of
the payments hereunder or any delay in obtaining listing and/or trading approvals or any other
approvals in relation to the Offer is solely attributable to the SELLING SHAREHOLDER. All refunds
made, interest borne, and expenses incurred (with regard to payment of refunds) by the Company on
behalf of the SELLING SHAREHOLDER will be adjusted or reimbursed by the SELLING
SHAREHOLDER to the Company as agreed among the Company and the SELLING
SHAREHOLDER in writing, in accordance with Applicable Law.

The Company shall immediately take all necessary steps for completion of necessary formalities for
listing and commencement of trading of the Equity Shares at the Stock Exchanges within such period
from the Bid/Offer Closing Date as specified under Applicable Law, or such other time period as may
be prescribed under Applicable Law, and, in particular, the Company shall immediately take all
necessary steps (including ensuring that requisite funds are made available to the Registrar), in
consultation with the BRLM, to ensure the completion of Allotment, dispatch of CAN and Allotment
Advice, including any revisions, if required, and refund orders to Anchor Investors and unblocking
ASBA Accounts and the UPI Account in relation to other Bidders, as per the modes described in the
Offer Documents, in any case, no later than the time limit prescribed under Applicable Laws and, in the
event of failure to do so, to pay interest as required under Applicable Law and the Offer Documents.

The SELLING SHAREHOLDER shall provide the necessary and reasonable support, documentation
and co-operation as required under Applicable Law or requested by the Company and/or the BRLM to
the extent of SELLING SHAREHOLDER’s Offered Shares and the SELLING SHAREHOLDER
Statements. The Company shall initiate necessary actions required for obtaining authentication on the
SEBI Complaints Redress System (SCORES) prior to filing of the Draft Red Herring Prospectus with
SEBI and the Stock Exchanges and set up an investor grievance redressal system to redress all Offer
related grievances to the satisfaction of the BRLM and in compliance with Applicable Law. The
SELLING SHAREHOLDER has authorized the Company Secretary and Compliance Officer of the
Company and the Registrar to deal with, on its bebalf, any investor grievances received in the Offer in
relation to the Offered Shares, and shall provide such necessary and reasonable assistance as required
by the Company and the BRLM in this regard, for the purpose of redressal of such grievances to the
wich grievances relate to SELLING SHAREHOLDER Statements and the Offergd-Shares,
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3.10

3.11

4.1

42

43

4.4

The Company and the SELLING SHAREHOLDER acknowledge and agree that the BRLM shall have
the right to withhold submission of any of the Offer Documents to SEBI, the ROC or the Stock
Exchanges, as applicable, in the event that any information or documents requested by the BRLM, the
SEBI and/or any other Governmental Authority in relation to the Offer or having a bearing on the Offer
is not made available to the BRLM or the information already provided to the BRLM is untrue,
inaccurate or incomplete, or is made available with unreasonable delay, by (i) the Company, its
Directors, its Promoters and the Promoter Group members or their Affiliates; or (ii) the SELLING
SHAREHOLDER to the extent that such information related to the SELLING SHAREHOLDER or
Offered Shares or SELLING SHAREHOLDER Statements.

The Company has entered into an agreement with the Depositories for dematerialization of the
outstanding Equity Shares.

The Parties acknowledge and agree that the Equity Shares have not been, and will not be, registered
under the U.S. Securities Act and may not be offered or sold within the United States, except outside
the United States, in offshore transactions as defined in and in compliance with Regulation S and in
accordance with the applicable laws of the jurisdiction where those offers and sales are made.

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

The Company and the SELLING SHAREHOLDER, severally and jointly, hereby represents, warrants,
undertakes and covenants to the BRLM, as of the date hereof and as of the dates of each of the Draft
Red Herring Prospectus, Red Herring Prospectus, the Prospectus, the Bid/Offer Opening Date, the
Bid/Offer Closing Date, the Allotment of Equity Shares in the Offer and as of the date of
commencement of trading of the Equity Shares on the Stock Exchanges, that:

The Company has been duly incorporated, registered and are validly existing as a company and under
the applicable laws of their respective jurisdictions and registered as a registrar to an issue and share
transfer agent bearing registration number INR000004058 under Category-I with SEBI and classified
as qualified registrar to an issue and share transfer agent, pursuant to the SEBI RTA Regulations, have
the corporate power and authority to own or lease its movable and immovable properties and to
conduct its business (including as described in the Offer Documents) and no steps have been taken for
its winding up, liquidation or appointment of an insolvency professional or receivership under the
applicable laws including appointment of insolvency resolution professionals, under the Insolvency and
Bankruptcy Code, 2016, either by any person or of their own accord. Except as disclosed in the Draft
Red Herring Prospectus, and as may be disclosed in the Red Herring Prospectus and the Prospectus.
The Company does not have any subsidiaries, joint ventures and group companies;

The Company has obtained and shall obtain all authorizations, approvals and consents, which may be
required under Applicable Law and/or under contractual arrangements by which it may be bound or to
which any of its assets and properties may be subject, in relation to the Offer. The Company has the
corporate power and obtains all approvals for performance of its obligations under this Agreement, the
Other Agreements and each of the Offer Documents (including, without limitation, written consents or
waivers of lenders, customers and any other third party having any pre-emptive rights) and have
complied with, and shall comply with, the terms and conditions of such approvals.

The Company has the corporate power and authority or capacity, to invite, offer, issue, allot and
transfer the Equity Shares pursuant to the Offer and there are no restrictions under Applicable Law or
the Company’s constitutional documents, on the invitation, offer, issue, allotment or transfer by the
Company of any of the Equity Shares pursuant to the Offer. The Company is eligible to undertake the
Offer pursuant to the requirements of the Companies Act, 2013, SEBI ICDR Regulations and
Applicable Law;

The Company has the corporate power and authority to enter into this Agreement, to perform its
obligations hereunder, and to undertake the Offer, and there are no restrictions under Applicable Laws
or the Company’s constitutional documents, bye-laws, rules or regulations or any agreement or
instrument binding on the Company or to which its assets or properties are subject, on the Company
undertaking and completing the Offer; ey
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The existing business of the Company fall within the objects mentioned in its memorandum of
association / charter documents and all activities conducted by the Company from the date of its
incorporation have been valid in terms of the objects mentioned in its memorandum of association /
charter documents, as required under the SEBI ICDR Regulations;

This Agreement, has been and other Transaction Agreements will be duly authorized, executed and
delivered by the Company and consequently is and will be a valid and legally binding instrument,
enforceable against the Company in accordance with its terms, and the execution and delivery by the
Company of, and the performance by the Company of its obligations under this Agreement and other
Transaction Agreements does not and will not conflict with, result in a breach or violation of, or
contravene (i) any provision of Applicable Laws; or (ii) the constitutional documents of the Company;
or (iii) any agreement indenture, mortgage, deed of trust, loan or credit arrangement, note or other
instrument to which the Company is a party or by which it may be bound, or to which any of its
property or assets is subject (or result in the acceleration of repayments or the imposition of any pre-
emptive rights, liens, mortgages, charges, pledges, security interests, defects, claim, trusts or any other
encumbrance or transfer restrictions, both present and future (“Encumbrances”) on any property or
assets of the Company, or any Equity Shares or other securities of the Company), or (iv) any notice or
communication, written or otherwise, issued by any third party to the Company with respect to any
indenture, loan, credit arrangement or any other agreement to which it is a party or is bound. No
consent, approval, authorization or order of, or qualification with, any Governmental Authorily is
required by the Company for the performance by the Company of its obligations under this Agreement
or other Transaction Agreements, except such as have been obtained or shall be obtained prior to the
completion of the Offer;

The Company and the SELLING SHAREHOLDER have obtained or shall obtain all necessary
approvals and consents from the SEBI in relation to the Offer and all necessary approvals and consents,
including without limitation, authorisations from the Board and the shareholders of the Company,
approvals of Governmental Authorities, lenders and third parties, as applicable, having pre-emptive
rights, which may be required under Applicable Law and/or any contractual arrangements by which the
Company may be bound or to which any of the assets or properties of the Company are subject, in
respect of this Agreement and other Transaction Agreement, the Equity Shares and/or the Offer, and
have made or shall make all necessary intimations to any Governmental Authorities or other parties in
relation to the Offer. Further, the Company has complied with, and shall comply with the terms and
conditions of all such approvals, authorisations and consents and the Applicable Laws and/or
contractual arrangements in relation to the Offer;

the Company is eligible to undertake the Offer in terms of the SEBI ICDR Regulations and the rules
and regulations framed thereunder, and the guidelines, instructions, notifications, cominunications,
orders, rules, circulars, notices and regulations issued by the SEBI from time to time and any other
Applicable Law and fulfils the general and specific requirements in respect thereof;

all the issued, subscribed, paid-up and outstanding share capital of the Company, including the Offered
Shares proposed to be Allotted in the Offer, has been duly authorized and validly issued, fully paid up
and transferred under Applicable Law and conform to the description thereof contained in the Offer
Document. The Company has no Equity Shares with differential voting rights and the Offered Shares
proposed to be Allotted in the Offer shall rank pari passu with the existing Equity Shares of the
Company in all respects, including in respect of dividends and shall be transferred free and clear of all
Encumbrances. Further, except as disclosed in the Offer Documents, all issuances and allotments of
equity shares of the Company since incorporation has been made in compliance with Applicable Laws
including, but not limited to, Section 67 and Section 81 of the Companies Act, 1956 or Section 42 and
Section 62 of the Companies Act, 2013, as applicable, the Foreign Exchange Management Act, 1999
and rules and regulations thereunder, as applicable, and all necessary approvals, declarations and filings
required to be made under Applicable Laws, including filings with the Registrar of Companies, RBI
and other Governmental Authorities, have been made, and the Company has not received any notice
from any Governmental Authority for default or delay in making such filings or declarations including
those relating to such issuances or allotments where applicable;

The Company has obtained approval for the Offer pursuant to a board resolution dated September 12,
2025 and shareholders’ resolution dated September 16, 2025 The Company has complied with and
agrees to comply with all terms and conditions of such approvals. The proceeds of the Offer shall be
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Offcr Documents, and the Company undertakes that any changes to such purposes after the completion
of the Offer shall only be carried out in accordance with the provisions of the Companies Act, Part A of
Chapter VI of the SEBI ICDR Regulations, Companies Act and other Applicable Law. The Company
has obtained and shall obtain all approvals and consents, which may be required under Applicable Law
and/or under contractual arrangements by which it may be bound, which may be required for the use of
proceeds of the Offer in the manner set out in the section “Objects of the Offer” in the Offer
Documents; the use of proceeds of the Offer in the manner set out in the scction “Objects of the Offer”
in the Offer Documents shall not conflict with, result in a breach or violation of, or imposition of any
pre-emptive rights, Encumbrances on any property or assets of the Company, contravene any provision
of Applicable Law or the constitutional documents of the Company or any agreement or other
instrument binding on the Company or to which any of the assets or properties of the Company are
subject;

as of the date of the Draft Red Herring Prospectus there are no outstanding securities convertible into,
or exchangeable, directly or indirectly for Equity Shares or any other right, which would entitle any
party with any option to receive Equity Shares;

there shall only be one denomination for the Equity Shares;

the Promoters and the Promoter Group members as disclosed in the Draft Red Herring Prospectus are
the only promoter and promoter group members as applicable, and the description thereof is complete
in all respects in terms of the Companies Act, 2013 and the SEBI [CDR Regulations, as amended. The
Promoters are the only persons in Control of the Company and that there are no other persons or
entities who are in Control of the Company under the Companies Act, 2013 and the SEBI ICDR
Regulations.

the business and operations of the Company is and has been, at all times, conducted in compliance with
Applicable Laws, except where any non-compliance occurred has not resulted in a Material Adverse
Change;

as of the date of the Draft Red Herring Prospectus, all the Equity Shares held by the Promoters which
will be locked-in upon the completion of the Offer are eligible for computation of promoters’
contribution under Regulation 14 and Regulation 16 of the SEBI ICDR Regulations; and such Equity
Shares shall continue to be eligible for promoters’ contribution at the time of filing the Red Herring
Prospectus and the Prospectus with the Registrar of Companies and upon the listing and trading of the
Equity Shares in the Offer. Further, in accordance with Regulation 54 of the SEBI ICDR Regulations,
any transactions in securities (including the Equity Shares) by the Promoters and Promoter Group
members between the date of filing of the Draft Red Herring Prospectus and the date of closure of the
Offer shall be subject to prior intimation to the BRLM and shall be reported by the Promoters and
Promoter Group members after the completion of such transaction to the BRLM and the Company,
which shall in turn inform the Stock Exchanges, within twenty four hours of such transactions.
Additionally, the Company further agrees and undertakes that, subject to the termination of this
Agreement in accordance with Clause 20, the Promoters will not sell or transfer their Equity Shares
forming a part of the promoters’ contribution during the period starting from the date of filing the Draft
Red Herring Prospectus until the date of Allotment of Equity Shares;

there are no group companies of the Company other than the Group Companies disclosed in the Draft
Red Herring Prospectus which have related party transactions with the Company during the period for
which financial information is disclosed in the Draft Red Herring Prospectus and as may be updated in
the Red Herring Prospectus and Prospectus, and are covered under the applicable accounting standards
or considered material by the Board of Directors;

the Company possess all the necessary and material permits, registrations, licenses, approvals, consents
and other authorizations (collectively, “Governmental Licenses”) issued by, and has made all
necessary declarations and filings with, the applicable Governmental Authority for the business carried
out by Company. All such Governmental Licenses are valid and in full force and effect, the terms and
conditions of which have been fully complied with except where the failure to comply would not have
resulted in a Material Adverse Change, and no notice of proceedings has been received relating to the
revocation or modification of any such Governmental Licenses from any Governmental Authority,
except where it would not result in a Material Adverse Change. Further, in the case of Governmental
Mﬂﬂch are required in relation to the businesses of the Corapany and has not ;»ﬁfﬁt:ﬁti:?}l_:ia_incd
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or have expired, each of The Company has made the necessary applications for obtaining such
Governmental Licenses and no such application has been rejected by any Governmental Authority or is
subject to any adverse outcome. The Company has obtained material registrations under all applicable
labour legislations, rules and regulations and is in compliance with the terms of all such registrations.
The Company has not, at any stage during the process of obtaining any Governmental Licenses, been
refused or denied grant of such Governmental Licenses by any Governmental Authority.

the Company (i) is in compliance with all Applicable Law relating to pollution or protection of human
health and safety, the environment or hazardous or toxic substances or wastes, the release or threatened
release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances, eexcept
where such non compliances will not result in a Material Adverse Change (“Environmental Laws”);
(ii) has received all permits, licenses or other approvals required of them under applicable
Environmental Laws to conduct its business as described in the Draft Red Herring Prospectus and as
will described in the Red Herring Prospectus and the Prospectus except where not holding such permit,
authorisation, license or approval will not result in a Material Adverse change; and (iil) is in
compliance with all terms and conditions of any such permit, license or approval except where any
non-compliance has not resulted in a Material Adverse Change, (iv) is not subject to or associated with,
and have not received notice of any pending or to the best knowledge of the Company, 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 Laws against
the Company or any of iis offices/ premises; and (v) there are no costs or liabilities associated with
Environmental Laws and any events or circumstances that may reasonably be expected to form the
basis of an order for clean-up or remediation by the Company;

there are no material pending or, to the best knowledge of the Company, threatened actions, suits,
investigations, demands, claims, notices of non-compliance or violation or proceedings relating to any
consumer protection laws against the Company or any of its offices/ premises. Further, the Company
confirms that neither the Company, nor its existing Directors have been adjudged bankrupt in any
jurisdiction;

except as disclosed on the Draft Red Herring Prospectus and as may be disclosed in the Red herring
Prospectus and the Prospectus, the Company owns or has the right to use all trademarks, copyrights,
patents, designs, trade names, licenses, approvals, trade secrets, domain names and other similar rights
(collectively, “Intellectual Property Rights”) that are necessary (o conduct its businesses as now
conducted and as described in the Offer Documents; and the expected expiration or termination of any
of such Intellectual Property Rights would not result in a Material Adverse Change, and The Company
has not received from any third party, any notice of material infringement of, or conflict in relation, to
any Intellectual Property Rights or any violation of any Applicable Law or contractual obligation
binding upon it or in relation to any Intellectual Property Rights. Neither the Company nor any of its
Promoters or Directors or employees are in conflict with, or in material violation of any Applicable
Laws or contractual or fiduciary obligation binding upon it relating to Intellectual Property Rights,

the Company (i) has not had nor have any outstanding financial indebtedness, as of the date included
therein, and has not issued any guarantees on behalf of its Affiliates or any third parties, in favour of
any bank and financial institution, except as disclosed in the Draft Red Herring Prospectus and as will
be disclosed in the Red Herring Prospectus and the Prospectus; (ii) is not in violation of, or default
under, and there has not been any event that has occurred that with the giving of notice or lapse of time
or both may constitute a default in respect of, its constitutional or charter documents or bye-laws, rules
or regulations or any judgment, order or decree of any court, regulatory body, administrative agency,
governmental body, arbitrator or other authority having jurisdiction over it; (iii) is not in default in the
performance or observance of any obligation, agreement, covenant or condition contained in, or subject
to any acceleration or repayment event covered under, any indenture, mortgage, deed of trust, loan or
credit agreement, note, guarantee; or other agreement or instrument to which it is a party or is bound or
to which its properties or assets are subject (“Relevant Documents™), and in respect of which the
relevant counterparty has confirmed that no event of default has been declared under the Relevant
Documents; and (iv) has not received any notice or communication declaring an event of default from
any lender or any third party, as applicable, or secking enforcement of any security interest or
acceleration or repayment in this regard;

except as disclosed in the Draft Red Herring Prospectus and will be disclosed in the Red Herring
Praspestus_and the Prospectus, there are mo (i) outstanding. criminal I“'“Uced'i,lli“%"m?f?i.!}é the
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Company, the Promoters and the Directors; (ii) outstanding litigation involving the Company its
Promoters and Directors, as determined to be material by the Board of Directors as per the Materiality
Policy in accordance with the SEBI ICDR Regulations; (iii) outstanding actions taken by statutory or
regulatory authorities involving the Company, the Promoters and the Directors; and (iv) claims
involving the Company, the Promoters and the Directors or its Promoters for any direct and indirect tax
(disclosed in a consolidated manner in accordance with the SEBI ICDR Regulations); (v) disciplinary
actions including penalty imposed by the SEBI or the Stock Exchanges on the Promoters of the
Company in the last five (5) financial years, including outstanding actions; and (vi) details pertaining to
outstanding dues to micro, small and medium enterprises, material creditors as per the Materiality
Policy adopted by the Company in accordance with the SEBI ICDR Regulations and other creditors;

except as disclosed in the Draft Red Herring Prospectus and as may be disclosed in the Red Herring
Prospectus and the Prospectus, no disputes exist with any of the parties with whom the Company has
any material business arrangements that would result in a Material Adverse Change, and the Corapany
has not received any notice for cancellation of any such material business arrangements;

no labour dispute or dispute with (i) the promoters or directors or any key managerial personnel or
senior management of the Company or (ii) any other employees of the Company or any of its
contractors exists or is threatened, except, in the case of (ii) only, such default as would not result,
individually or in the aggregate, in a Material Adverse Change;

no key managerial personnel and senior management who has been named in the Draft Red Herring
Prospectus and as will be disclosed in the Red Herring Prospectus and the Prospectus, has terminated
or indicated or expressed to the Company in writing, a desire to terminate his/ her relationship with the
Company. Further, The Company has no intention, and is not aware of any such intention to terminate
the employment of any key managerial personnel and senior management whose name appears in the
Draft Red Herring Prospectus.Except as required under Applicable Law and as disclosed in the Draft
Red Herring Prospectus and as will be disclosed in the Red Herring Prospectus and the Prospectus, the
Company undertake all its operations through its respective employees, it has not outsourced its
business operations and there are no contract labourers (directly or indirectly) hired by it for the
purposes of its business operations;

Except as disclosed in the Draft Red Herring Prospectus and as may be disclosed in the Red Herring
Prospectus and the Prospectus, no disputes exist with the investors and except where such dispute
would not reasonably be expected to result in a Material Adverse Change;

The Restated Financial Statements of the Company, together with the related annexures and notes
included in the Draft Red Herring Prospectus (and to be included in the Red Herring Prospectus and the
Prospectus): (i) are prepared under the requirements of the SEBI ICDR Regulations; (ii) are prepared
from the financial statements which have been audited in accordance with Ind AS, and restated in
accordance with the requirements of the SEBI ICDR Regulations; and (iii) are prepared from the
financial statements which present a true and fair view of the financial position of the Company as of
and for the dates indicated therein and the statement of profit and loss and cash flows of the Company
for the periods specified. The supporting annexures and notes present truly, fairly and accurately and in
accordance with the SEBI ICDR Regulations the information required to be stated therein. Further,
there is no inconsistency between the audited financial statements and the restated financial
information, except to the extent caused only by and due to the restatement in accordance with the
SEBI ICDR Regulations. Except as disclosed in the restated financial information of the Company,
together with the related annexures and notes included in the Draft Red Herring Prospectus (and to be
included in the Red Herring Prospectus and the Prospectus), there are no qualifications, adverse
remarks or matters of emphasis made in the audit reports and examination reports issued by the
auditors with respect to the audited financial statements of the Company for the Fiscals 2025, 2024 and
2023. Further, the summary and selected financial and operational data contained in the Draft Red
Herring Prospectus or as will be contained in the Red Herring Prospectus or Prospectus, as applicable,
has been derived from such financial information and truly and fairly presents the information included
therein and have been extracted correctly from the restated financial information included in the Offer
Documents. The operating data disclosed in the Offer Documents has been derived from the records of
the Company using systems and procedures which incorporate adequate safeguards to ensure that the
information is accurate and complete in all material respects and not misleading, in_the context in
).‘f-,l_:lét.;__i_l.j:l\appears. 26 COMp
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the Company has furnished and undertakes to furnish complete restated (and reviewed, if required)
financial statements along with the examination reports, certificates, annual reports and other relevant
documents and information, including information relating to pending legal proceedings to enable the
BRLM to review all necessary information and statements in the Offer Documents. The Company
confirms that the financial information included in the Offer Documents has been and shall be
examined by only those auditors or independent chartered accountants (as applicable) who have
subjected themselves to the peer review process of the Institute of Chartered Accountants of India
(“ICAT”) and hold a valid and subsisting certificate issued by the Peer Review Board of the [CAIL

the Company confirms the statement of tax benefits, as included in the Draft Red Herring Prospectus
(and to the extent as will be included in the Red Herring Prospectus and Prospectus), has been
examined by the statutory auditor and is true and correct and accurately describes the tax benefits
available to the Company;

the Company confirms that: (a) all key financial and operational periormance indicators of the
Company (“KPIs”) required to be disclosed under the SEBI ICDR Regulations have been disclosed in
the Draft Red Herring Prospectus (and will be included in the Red Herring Prospectus and Prospectus)
in compliance with the SEBI ICDR Regulations, and such KPIs (i) have been approved by the audit
committee of the Board (i) have been certified by a peer reviewed independent chartered accountant,
(iii) are true and correct and have been accurately described. (b) The Company confirms that all
financial and related operational metrics included in the Draft Red Herring Prospectus (and will be
included in the Red Herring Prospectus and Prospectus) are true and correct. The operational data
disclosed in the Offer Documents has been derived from the records of the Company using systems and
procedures which incorporate adequate safeguards to ensure that the information is true, accurate and
complete in all material respects, in the context in which it appears.

The Company maintains a system of internal accounting controls sufficient to provide reasonable
assurance that (i) transactions are executed in accordance with management’s general and specific
authorizations; (ii) transactions are recorded as necessary to enable the preparation of financial
statements in conformity with the Indian Accounting Standards or other applicable generally accepted
accounting principles and to maintain accountability for its assets; (iii) access to assets of the Company
is permitted only in accordance with management’s general or specific authorizations; (iv) the recorded
assets of the Company are compared to existing assets at reasonable intervals of time, and appropriate
action is taken with respect to any differences; and (v) the Company’s current management information
and accounting control systems have been in operation for at least twelve (12) months during which
The Company has not experienced any material difficulties with regard to (i) to (iv) above. Since the
end of the Company’s most recent audited fiscal year, there has been (a) no material weakness or other
control deficiency in Company’s internal control over financial reporting (whether or not remediated);
and (b) no change in any Company Entity’s internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, any Company Entity’s internal control over
financial reporting. Further, the Board of Directors of the Company have laid down “internal financial
controls” (as defined under Section 134 of the Companies Act) to be followed by the Company and
such internal financial controls are adequate and operating effectively, in accordance with the
provisions of Section 134(5)(e) of the Companies Act and the Companies (Accounts) Rules, 2014, as
amended. The Company’s statutory auditors have certified that the Company has adequate internal
financial controls system in place and the operating effectiveness of such contrals are in accordance
with Section 143 of the Companies Act and the ‘Guidance Note on Audit of Internal Financial Controls
Over Financial Report’ issued by the ICAI and the IFRS, where applicable.

the Company shall obtain, in form and substance satisfactory to the BRLM, all assurances,
certifications or confirmations from the Company’s statutory auditors and external advisors as required
under Applicable Law or as required by the BRLM. The Company confirms that the BRLM can rely
upon such assurances, certifications and confirmations issued by the Company’s statutory auditors and
external advisors as deemed necessary by the BRLM and any changes to such assurances, certifications
and confirmations shall be communicated by the Company to the BRLM immediately till the date
when the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer;

the statements in the Offer Documents, under the section “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” accurately and fully describe: (i) the accounting
policies that the Company believes to be the most important in the portrayal of the Company’s
hgondition and results of operations and which fequire management’s most di%ﬁﬁ@ﬁg&i&re
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or complex judgments (“Critical Accounting Policies”), and (ii) all material trends, demands,
commitments, events, uncertainties and risks, and the potential effects thereof, that the Company
believes would materially affect liquidity and are reasonably likely to occur. As used herein, the phrase
“reasonably likely” refers to a disclosure threshold lower than more likely than not; and the description
set out in the Offer Documents, under the section “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” presents fairly and accurately the factors that the
management of the Company believes have, in the past periods described therein, and may, in the
foreseeable future, affect the financial condition and results of operations of the Company;

prior to the filing of the Red Herring Prospectus with the ROC, the Company shall provide the BRLM
with the unaudited financial statements prepared in a manner substantially consistent with the Restated
Financial Statements consisting of a balance sheet and profit and loss statement prepared by the
management (“Management Accounts”) and the specified line items for the period commencing from
the date of Restated Financial Statements inzluded in the Red Herring Prospectus and ending on the
month which is prior to the month in which the Red Herring Prospectus is filed with the ROC;
provided, however, that if the date of filing of the Red Herring Prospectus with the ROC occurs prior to
the fifteenth day of such month, the Management Accounts shall only be provided for the period
ending on the penultimate month prior to the filing of the Red Herring Prospectus. For purposes of this
paragraph, the specified line items are: (i) revenues; (ii) earnings before depreciation, interest, tax and
amortization; (iii) profit before tax; (iv) share capital; and (v) indebtedness;

all related party transactions since August 31, 2025, entered into by the Company (i) are legitimate
transactions and entered into after obtaining due approvals and authorizations as required under
Applicable Laws; and (ii) have been conducted on an arm’s length basis and in compliance with
Applicable Laws and on terms that are not more favourable to its Affiliates than transactions entered
into with other parties. All transactions with related parties entered into by the Company during period
for which financial statements included in the Draft Red Herring Prospectus and will be included in the
Red Herring Prospectus and the Prospectus.

disclosure of all material documents in the Offer Document, is accurate in all respects, fairly
summarizes the contents of such contracts or documents and does not omit any information which
affects the import of such descriptions. There are no contracts or documents that would be required to
be described in the Offer Documents under Applicable Laws in relation to the Offer that have not been
so described. Since the date of the latest Restated Financial Statements included in Offer Documents,
the Company, other than in the ordinary course of business, have not: (a) entered into or assumed any
material contract; (b) incurred, assumed or acquired any material liability (including contingent
liability) or other obligation; (c) acquired or disposed of, or agreed to acquire or dispose of, any
material business or any other asset to the Company; or (d) entered into a letter of intent or
memorandum of understanding (or announced an intention to do so) relating to any matters identified
in clauses (a) through (c) above;

Except as expressly disclosed in the Draft Red Herring Prospectus and as will be disclosed in the Red
Herring Prospectus and the Prospectus, no material indebtedness and no material contract or
arrangement (other than employment coutracts or arrangements) is outstanding between the Company
or any member of the Board of Directors or any shareholder of the Company;

the Company has filed all tax returns that are required to have been filed by them pursuant to
Applicable Laws, and paid or made provision for all taxes due pursuant to such returns or pursuant to
any assessment received by it, except for such taxes, if any, as are being contested in good faith and as
to which adequate reserves have been provided in financial statements, as disclosed in the Draft Red
Herring Prospectus and to be disclosed in the Red Herring Prospectus or the Prospectus, as the case
may be. Except as disclosed in the DRHP and as may be disclosed in the RHP and Prospectus, there are
no tax deficiencies or interest or penalties accrued or accruing or alleged to be accrued or accruing,
thereon with respect to the Company which have not been paid or otherwise been provided for all such
tax returns filed by the Company are correct and complete in all material respects and prepared in
accordance with Applicable Law. Except as disclosed in the DRHP and as may be disclosed in the RHP
and Prospectus, there are no tax actions, liens, audits or investigations pending or, to the best of
Company’s knowledge, threatened against the Company or upon any properties or_assets of the
Company; P [
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the Company: (a) lease or license all the properties as are necessary and are material to conduct its
operations as presently conducted and as described in Offer Documents; and (b) has good and
marketable, legal and valid title to all the properties and assets reflected as owned, in the in the Offer
Documents, and, in each case free and clear of Encumbrances, equities, claims, defects, options, third
party rights, conditions, restrictions and imperfections of title and has right to legally sell, transfer or
otherwise dispose of the properties. The properties, held under lease (which expression includes any
letting, any under-lease or sublease (howsoever remote) and any tenancy or license to occupy and any
agreement for any lease, letting, under lease, sublease or tenancy) by the Company are held under valid
and enforceable leases and do not interfere with the use made or proposed to be made of such property
and are in full force and effect. Further, all documents that are material to the current or proposed use
of the properties which have been (or will be) described in the Offer Documents, are in full force and
effect. The Company has valid and enforceable rights to otherwise use and occupy all the properties
otherwise used or occupied by it. The Company have not received any written notice of any claim of
any sort that has becn asserted by anyone adverse to the rights of the Company under any of the leases
or sub-leases to which it is a party, or affecting or questioning the rights of the Company to the
continued possession of the premises under any such lease or sub-lease, except where such claim would
result in a Material Adverse Change;

Since August 31, 2025, (i) there have been no developments that result or would result in the financial
statements as presented in the Draft Red Herring Prospectus not presenting fairly in all material
respects the financial position of the Company, and (ii) there has not occurred any Material Adverse
Change; and (iii) there have been no transactions entered into, or any liability or obligation, direct or
contingent, incurred, by the Company, other than those in the ordinary course of business, that are
material with respect to the Company; (iv) there have been no changes in share capital, material
changes in fixed assets, material increases in long-term or short-term borrowings, trade payables, other
financial liabilities, contract liabilities and other current liabilities or decreases in cash and bank
balances or material increase in gross or net non-performing assets, or decreases in property, plant and
equipment, and other financial assets of the Company; and (v) there has been no dividend or
distribution of any kind declared, paid or made by the Company on any class of its capital stock. The
Company represents that for the period from August 31, 2025, to the date of this Agreement, there were
no change in share capital and reserves and surplus as compared to the amounts shown in the Restated
Financial Statements except as disclosed in the Draft Red Herring Prospectus;

(i) Except as disclosed in the Draft Red Herring Prospectus and as may be included in the Red Herring
Prospectus and the Prospectus, there are no outstanding guarantees or contingent payment obligations
of the Company; and (ii) except in the ordinary course of business, there is no increase in the
outstanding guarantees or contingent payment obligations of the Company in respect of the
indebtedness of third parties as compared with amounts shown in the Restated Financial Statement
disclosed in the Draft Red Herring Prospectus;

the Company is in compliance with requirements of all Applicable Laws including the Companies Act,
2013, the SEBI RTA Regulation, the SEBI Listing Regulations and listing agreements with the Stock
Exchanges, to the extent applicable, including constitution of the Board of Directors and committees
and formation of policies thereof and the Directors, the Key Managerial Personnel and Senior
Management of the Company, including the personnel stated or to be stated in the Offer Documents
have been and will be appointed in compliance with Applicable Law, including the Companies Act,
2013;

the Company has obtained written consent or approval or provided necessary notifications, where
required, for the use of information procured from the public domain or third parties and included or to
be included in the Offer Documents, and such information is based on or derived from sources that the
Company believes to be reliable and such information has been, or shall be, accurately reproduced in
the Offer Documents, and in this connection, the Company is not in breach of any agreement or
obligation with respect to any third party’s confidential or proprietary information;

there has been no security breach or attack or other compromise of or relating to any of the Company
information technology and computer systems, networks, hardware, software, data (including the data
of their respective customers, employees, suppliers, vendors and any third party data maintained by or
on behalf of them), equipment or technology (“IT Systems and Data”), and (i) none of The Company
has been notified of, or has knowledge of, any event or condition that would reasonably be expected to
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has complied, and is presently in compliance, with, all Applicable Law and contractual obligations
relating to the privacy and security of IT Systems and Data containing client data and to the protection
of such IT Systems and Data containing client data from unauthorized use, access, misappropriation or
modification, and (iii) The Company has implemented business continuity plan, backup disaster

recovery technology consistent with industry standards and practices and in accordance with applicable
SEBI Regulations;

each of the Offer Documents or publicity materials, as of the date on which it has been filed or will be
filed, has been, and shall be prepared in compliance with Applicable Laws, including without
limitation, the Companies Act and the SEBI ICDR Regulations and: (i) contains all disclosures that are
true, fair, correct, not misleading and without omission of any relevant information so as to enable
prospective investors to make a well informed decision as to an investment in the Offer or as may be
deemed necessary or advisable in this relation by the BRLM; and (ii) does not and will not contain any
untrue statement of a material fact or omit to state a material fact required to be stated or necessary in
order to make the statements therein, in light of the circumstances in which they were made, not
misleading. Any information made available, or to be made available, to the BRLLM and any statement
made, or to be made, in the Offer Documents including in relation to the Equity Shares and the Offer,
or otherwise in connection with the Offer, shall be true, fair, adequate, accurate, complete, correct, not
misleading, and without omission of any matter that is likely to mislead and adequate to enable the
prospective investors to make a well informed decision with respect to an investment in the proposed
Offer and shall be promptly updated until the commencement of trading of the Equity Shares on the
Stock Exchange(s). Further, the Draft Red Herring Prospectus and matters stated therein do not invoke
any of the criteria for rejection of draft offer documents set forth in the Securities and Exchange Board
of India (Framework for Rejection of Draft Offer Documents) Order, 2012 or the Securities and
Exchange Board of India (Issuing Observations on Draft Offer Documents Pending Regulatory
Actions) Order, 2020 and there is no investigation, enquiry, adjudication, prosecution, disgorgement,
recovery or other regulatory action pending against the Company, its Directors and Promoters which
could result in observations on the DRHP being kept in abeyance pursuant to the SEBI (Issuing
Observations on Draft Offer Documents Pending Regulatory Actions) Order, 2020, Furthermore, (i) the
Company is not and/or has not been identified as a “suspended company”; and (ii) the Directors are not
and/or have not been a director and/or a promoter in a “suspended company”, each in terms of the
Securities and Exchange Board of India (Prohibition on Raising Further Capital from Public and
Transfer of Securities of Suspended Companies) Order, 2015 (“General Order™);

the Company has entered into an agreement with the National Securities Depository Limited and the
Central Depository Services (India) Limited for the dematerialization of the Equity Shares and all of
the Equity Shares being offered in the Offer are in dematerialized form as on the date of filing of the
Draft Red Herring Prospectus and shall continue to be in dematerialized form thereafter;

the Company shall make applications to the Stock Exchanges for in-principle listing of the Equity
Shares and shall obtain in-principle listing approvals from the Stock Exchanges before filing of Red
Herring Prospectus with ROC and designate one of the Stock Exchanges as the Designated Stock
Exchange. The Company shall apply for final listing and trading approvals within the period required
under Applicable Law or at the request of the BRLM;

the Company has duly appointed and undertakes to have a compliance officer who shall at all times be
responsible for monitoring the compliance with the securities laws and for redressal of investors’
grievances in accordance with SEBI ICDR Regulations, SEBI RTA Regulations and SEBI (Prohibition
of Insider Trading Regulations), 2015 and in this regard “securities law” shall have the meaning given
to such term in regulation 2(1) (ccc) of the SEBI ICDR Regulations;

(i) none of the Company, its Directors, Promoters, the SELLING SHAREHOLDER, Promoter Group
members, companies with which any of the Promoters, Directors or persons in control of the Promoters
or the Company are, or were, associated as a promoter, director have been or are debarred from
accessing, or operating in, the capital markets or restrained from buying, selling, or dealing in
securities, in either case under any order or direction passed by SEBI or any Governmental Authority;
(ii) none of the Company, its Directors, Promoters, the SELLING SHAREHOLDER, Promoter Group
members, have committed any violations of Applicable Laws including securities laws in the past or
have any such proceedings (including notices or show cause notices) pending against them; (iii) none
of the Company, its Directors, Promoters, the SELLING SHAREHOLDER, Promoter Group members,
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and (iv) none of the Promoters have been suspended from trading by the stock exchanges in or outside
India, as on the date of filing the Draft Red Herring Prospectus, including for non-compliance with
listing requirements as described in the SEBI General Order No. 1 of 2015. Further, none of the
Promoters or Directors have been declared to be, or been associated with any company declared to bea
fugitive economic offender under Section 12 of the Fugitive Economic Offenders Act, 2018; Further,
none of the Directors are on the board of directors or associated with a vanishing company, and none of
the Directors are, or were, directors of any company at Lhe time when the shares of such company were:
(c) suspended from trading by any stock exchange(s) during the five years preceding the date of filing
the Draft Red Herring Prospectus with SEBI; or (d) delisted;

The Company, the Directors and the Promoters are not and have not been a promoter of any company
that is an exclusively listed company on a derecognised, non-operational or exited stock exchange
which has failed to provide the trading platform or exit to its shareholders within 18 months, or such
extended time as permitted by the SEBI. None of the Directors or the Promoters has been: (a) a
promoter, or whole-time director of any company which has been compulsorily delisted in terms of
Regulation 24 of the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009 or Regulation 34 of Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021, during the last 10 years preceding the date of filing the Draft Red Herring
Prospectus with the SEBI; or (b) a director or promoter of any company which has been identified as a
shell company by the Ministry of Corporate Affairs, Government of India pursuant to its circular dated
June 9, 2017 (bearing reference 03/73/2017-CL-1I) and in respect of which no order of revocation has
been subsequently passed by SEBI, the relevant stock exchange(s), the Ministry of Corporate Affairs or
any other Governmental Authority. Further, none of the Directors have been disqualified from acting as
a director under Section 164 of the Companies Act, 2013 or appear on the list of disqualified directors
published by the Ministry of Corporate Affairs, Government of India;

none of the Company, the Directors, the Promoters and Promoter Group members have been identified
as defaulters or Wilful Defaulters by any bank or financial institution or consortium thereof, in
accordance with the guidelines on Wilful Defaulters issued by the RBI or any other authority or their
names appear in the intermediary caution list;

none of the Company, the Directors and the Promoters have been declared as ‘Fraydulent Borrower’ by
lending banks or financial institutions or consortium, in terms of RBI Master Directions dated July 1,
2016, on ‘Frauds — Classification and Reporting by commercial banks and selected FIs’, as updated or
or any other authority;

the Company agrees and undertakes to ensure that under no circumstances shall the Company, the
Directors, the Promoters, Promoter Group, or the SELLING SHAREHOLDER give any information or
statement, or omit to give any information or statement, which may mislead the BRLM, any
Governmental Authorities or any investors in any respect, and no information, material or otherwise,
shall be left undisclosed by the Company, the Directors, the Promoters, Promoter Group, the SELLING
SHAREHOLDER or, which may have an impact on the judgment of any Governmental Authorities or
the investment decisions of any investors;

until commencement of trading of the Equity Shares on the Stock Exchanges, the Company shall (i)
promptly disclose and furnish and shall cause the Directors, its officers and employees to disclose and
furnish all information, documents and back-up, including financial statements and other financial
documents, certificates and information to enable the BRLM to review and verify the information and
statements in the Offer Documents or those as requested or required by the BRLM and shall
immediately notify and update the BRLM, and at the request of the BRLM, immediately notify the
SEBI, the ROC, the Stock Exchanges or any other relevant authority and investors of any material
developments, including, inter alia, in the period subsequent to the date of the DRHP, the Preliminary
Offering Memorandum, Red Herring Prospectus or the Offering Memorandum, the Prospectus and
prior to the commencement of trading of the Equity Shares pursuant to the Offer: (a) with respect to the
business, operations or finances of the Company including, without limitation, details of any
acquisition or entering into a binding agreement by the Company for a proposed acquisition; (b) with
respect to any pending, threatened or potential litigation, including any inquiry, investigation, show
cause notice, claims, search and seizure operations conducted by any Governmental Authority,
complaints filed by or before any Governmental Authority, or any arbitration which may have an
adverse impact on the Company, Directors, Promoters. or Key Managerial Personnel or Senior

,,,,, smeq! of the Company or in relation to Equity Shares; or,(c) which would res ol the
./ Q_/"' — "\ﬁ;\\




4.55

4.56

4.57

4.58

4.59

4.60

({ AR, el
i |' / :'3 ‘,' s Pag
\’ \ r ‘fflw

Offer Documents containing an untrue statement of a material fact or omitting to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they
are made, not misleading or which would make any statement in any of the Offer Documents not
adequate to enable prospective investors to make a well informed decision with respect to an
investment in the proposed Offer or would reasonably be expected to impact the judgment of the SEBI,
the RoC, the Stock Exchanges or any other Governmental Authority; ) in relation to the Equity Shares,
including the Equity Shares to be offered and sold by the SELLING SHAREHOLDER in the Offer;
and (e) with respect to any communications or questions raised or reports sought by SEBI, the RoC,
the Stock Exchanges or any other Governmental Authority in connection with the Offer and (ii)
immediately notify and update the BRLM and provide any requisite information to the BRLM,
including at the request of the BRLM, to immediately notify SEBI, the ROC, the Stock Exchanges or
any other Governmental Authority and investors of any queries raised or reports sought, by SEBI, the
ROC, the Stock Exchanges or any other Governmental Authority; (iii) promptly notify and update the
Book Running Lead Manager of any development or event that may reasonably be expected to result in
any of the representations, warranties and undertakings provided by it in this Agreement or any other
agreement entered into or certificate provided by (or on behalf of) the Company in relation to the Offer
being rendered incorrect, untrue or misleading in any respect;

no insolvency proceedings of any nature, including without limitation any proceeding for the
appointment of an insolvency resolution professional, bankruptcy, receivership, reorganisation,
composition or arrangement with creditors (to avoid or in relation to insolvency proceedings),
voluntary or involuntary, affecting the Company is pending, or threatened, and the Company has not
made any assignment for the benefit of creditors or taken any action in contemplation of, or which
would constitute the basis for, the institution of such insolvency proceedings and The Company has not
received any notice or demand requiring or ordering the Company to forthwith repay any borrowing to
any person, including without limitation any operational creditor or a financial creditor of the
Company. Further, the Company is Solvent. As used herein, the term “Solvent” means, with respect to
an entity, on a particular date, that on such date, (a) the fair market value of the assets is greater than
the liabilities of such entity, or (b) the present fair saleable value of the assets of the entity is greater
than the amount that will be required to pay the probable liabilities of such entity on its debt as they
become absolute and mature, or (c) the entity is able to realize upon its assets and pay its debts and
other liabilities (including contingent obligations) as they mature, or (d) the entity does not have
unreasonably small capital;

the Company acknowledges and agrees that all documents, agreements, undertakings and statements
required or provided in connection with the Offer, will be signed and authenticated by an authorized
signatory of the Company. Further, the Company shall sign, and cause each of its Directors and the
Chief Financial Officer, to sign the Draft Red Herring Prospectus to be filed with SEBI and the Stock
Exchanges and Red Herring Prospectus and the Prospectus to be filed with the ROC and thereafter with
SEBI and the Stock Exchanges. Such signatures shall be construed to mean that the Company agrees
that BRLM shall be entitled to assume without independent verification that each such signatory is duly
authorized to authorize and sign the Offer Documents and that the Company is bound by such
signatures and authentication;

the Company does not intend to or propose to alter its capital structure for six months from the
Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or
further issue of Equity Shares (including issue of securities convertible into or exchangeable, for Equity
Shares) whether preferential issue or by way of bonus issue, rights issue, further public offer or
qualified institutions placement;

the Company authorizes the BRLM to circulate the Offer Documents to prospective investors in
compliance with Applicable Laws in any relevant jurisdiction;

other than those shareholders who have been disclosed in the Draft Red Herring Prospectus as
SELLING SHAREHOLDER, no other shareholders have consented to participate in the Offer as per
the terms of offer provided to such shareholders;

the Company, its Directors, Promoters, Key Managerial Personnel, Senior Management or any persons
acting of its behalf have not taken, nor shall take, directly or indirectly, any action designed, or that
111.1yb1:‘n:ﬂ:;,\n.1hly expected, to cause, or result in, stabilization or manipulation o Wof any
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security of the Company to facilitate the sale or resale of the Equity Shares, including any buyback
arrangements for purchase of Equity Shares to be offered and sold in the Offer;

the Company and any persons acting of its behalf shall not offer any incentive, whether direct or
indirect, in any manner, whether in cash or kind or services or otherwise, to any person for making a
Bid in the Offer, and nor shall it make any payment, whether direct or indirect, whether in the nature of
discounts, commission, allowance or otherwisc, to any person who makes a Bid in the Offer;

in order for the BRLM to fulfil its obligations hereunder and to comply with any Applicable Law, the
Company or similar authority shall provide or procure the provision of all relevant information
concerning the its business and affairs (including all relevant advice received by the Company or
similar authority and its other professional advisers) or otherwise to the BRLM (whether prior to or
after the Closing Date) and the Indian legal counsels appointed for the Offer may require or reasonably
request (or as may be required by any competent governmental, judicial, quasi-judicial, statutory c~
regulatory authority) for the proper provision of its services or the issuance of opinions and letters to be
issued by the Indian and International legal counsel. The Company or similar authority shall furnish to
the BRLM such further opinions, certificates, letters and documents and on such dates as the BRLM
may reasonably request. The BRLM and the Indian legal counsels appointed for the Offer may rely on
the accuracy and completeness of the information so provided without independent verification or
liability and notwithstanding any limitations on liability imposed by any other professional advisers of
the Company;

if any event occurs or condition exist as a result of which it is necessary to amend or supplement any
Offer Document in order to make the statements therein, in the light of the circumstances, not
misleading, or if, in the opinion of legal counsel for the BRLM, it is necessary to amend or supplement
such Offer Document to comply with Applicable Law, the Company shall prepare and furnish, at its
own expense, to the BRLM upon request, either amendments or supplements to such Offer Document
so that the statements so amended or supplemented will not, in the light of the circumstances when
delivered to a prospective purchaser, be misleading and that such Offer Document, as amended or
supplemented, will comply with Applicable Law;

the Company is a “foreign private issuer” as such term is defined in Regulation S and reasonably
believes that there is no “substantial U.S. market interest” as defined in Regulation S under the U.S.
Securities Act in the Equity Shares or any security of the Company of the same class or series as the
Equity Shares; None of the Company, any of its Affiliates or any person acting on its or their behalf
(other than the BRLM or any of its Affiliates, as to whom no representation or warranty is made by the
Company), directly or indirectly, has solicited or will solicit any offer to buy, has sold or made or will
sell or has made or will make any offer or sale of, or otherwise has negotiated or will negotiate. in
respect of any security (as defined in the Securities Act) that would require the registration of the
Equity Shares under the Qecurities Act, or which is or will be “integrated” (as the term is used in Rule
502 of Regulation D under the Securities Act) with the sale of the Equity Shares in a manner that
would require registration of the Equity Shares under the Securities Act or would render invalid (for the
purpose of the sale of Equity Shares), the exemption from the registration requirements of the
Securities Act provided by Section 4(a) (2) thereof or by Regulation S thereunder or otherwise.

Neither the Company, nor its Affiliates, nor any person acting on its or their behalf (other than the
BRLM or any of its Affiliates, as to whom no representation or warranty is made), has engaged or will
engage, in connection with the offering of the Equity Shares in the United States, in any form of
“general solicitation” or “general advertising” within the meaning of Rule 502(c) of Regulation D
under the Securities Act. In connection with the offering of the Equity Shares, (i) none of the Company,
any of its Affiliates, or any person acting on its or their behalf (other than the BRLM or any of its
Affiliates, as to whom no representation or warranty is made), has engaged or will engage in any
“directed selling efforts” (as such term is defined in Regulation S) with respect to the Equity Shares;
and (ii) each of the Company and its Affiliates, and any person acting on its or their behalf (other than
the BRLM or any of its Affiliates, as to whom no representation or warranty is made), has complied
and will comply with the offering restrictions requirement of Regulation S.
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ii. has, in violations of Sanctions, engaged in, is now engaged in, and will engage in, or have any
plans to engage in any dealings or transactions with or for the benefit of any Restricted Party;
or

ii. has received notice of or is aware of any claim, action, suit, proceeding or investigation
against it with respect to Sanctions by any Sanctions Authority.

the Company shall not permit or authorize any of its Affiliates, Directors, Promoters, officers or
employees, or to the Company’s knowledge, agents, directly or indirectly, use, lend, make payments of,
contribute or otherwise make available, all or any part of the proceeds of the transactions contemplated
by this Agreement to any other individual or entity in any manner that would result in a violation of
any Sanctions by, any individual or entity participating in the offering, whether as underwriter, advisor,
investor or otherwise or becoming a Restricted Patty;

neither the Company, nor any of its Affiliates, Directors, Promoters, officers, employees or the
Company’s knowledge agents, has taken or will take any action (i) in furtherance of an offer, payment,
promise to pay, or authorization or approval of the payment or giving of money, propetty, gifts or
anything else of value, directly or indirectly, to any “government official” (including any officer or
employee of a government or government-owned or controlled entity or of a 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 or will result in a violation by such persons of the
Prevention of Corruption Act, 1988, U.S. Foreign Corrupt Practices Act of 1977 and the rules and
regulations thereunder (the “FCPA”), the UK. Bribery Act, 2010, any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, or any other anti-bribery statutes or law of any other relevant
jurisdiction, or the rules or regulations thereunder; or (iii) has used any funds for any unlawful
contribution, 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, including any rebate,
payoff, influence payment, kickback or other unlawful or improper payment or benefit. The Company
and its affiliates have conducted their businesses in compliance with (i) applicable anti-corruption laws,
and (ii) the FCPA, and have instituted and maintain and will continue to maintain policies and
procedures designed to promote compliance with such laws and with the representation and warranty
contained herein;

the operations of the Company and its Affiliates are and have been conducted at all times in
compliance with all applicable financial recordkeeping and reporting requirements, the money
laundering statutes and the rules and regulations thereunder and any related or similar rules, regulations
or guidelines, issued, administered or enforced by any governmental or regulatory agency (collectively,
the “Anti-Money Laundering Laws”), and to the Company’s knowledge, no action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Company with respect to the Anti-Money Laundering Laws is pending or threatened;

the Company, its Promoters and Promoter Group members are in compliance with the Companies
(Significant Beneficial Owners) Rules, 2018, to the extent applicable to them;

the Company shall cause its Promoters, Directors, Key Managerial Personnel, Senior Management, and
its consultants, experts and auditors to (i) promptly furnish all such information, documents,
certificates, reports and particulars for the purpose of the Offer, including any ‘know your customer’
related documents, as may be required or requested by the Book Running Lead Manager or its
Affiliates to enable them to cause the filing, in a timely manner, of such documents, certificates, reports
and particulars, including any post-Offer documents, certificates (including any due diligence
certificate), reports or other information as may be required by the SEBI, the Stock Exchanges, the
RoC and/or any other Governmental Authority in respect of or in connection with the Offer (including
information which may be required for the purpose of disclosure of the track record of public issues by
the Book Running Lead Manager or required under the SEBI ICDR Regulations);

none of the Company, its Promoters, Directors, Promoter Group members or, shall resort to any legal
proceedings in respect of any matter having a bearing on the Offer, whether directly or indirectly, (i)
except after reasonable prior notice to the BRLM between the date of the DRHP filing to the date of the
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reasonable notice to the BRT.M), with the BRLM between the Red Herring Prospectus and date of the
listing of the Equity Shares; in each case except any legal proceedings inifiated by the Company against
any of the BRLM in accordance with Clause 13 of this Agreement or the Engagement Letters. The
Company shall ensure that its Promoters, Promoter Group members and Directors shall, upon
becoming aware, keep the BRLM immediately informed in writing of the details of any legal
proceedings they may initiate as set forth in this paragraph or may be required to defend in connectlion
with any matter that may have a bearing, directly or indircctly, on the Offer and shall not take any
further steps in such matter except in prior consullation with the BRLM;

the Company shall keep the BRLM promptly informed, until commencement of trading of the Equity
Shares, if it encounters any difficulty due to disruption in communication systems, or any other adverse
circumstance which is likely to prevent, or has prevented, compliance with their obligations, whether
statutory or contractual, in respect of any matter pertaining to the Offer, including matters pertaining to
Allotment, issuance of unblocking instructions to SCSBs and dispatch of refund orders to Anchor
Investors, and/or dematerialized credits for the Equity Shares;

the Company accepts full responsibility for (i) the authenticity, correctness, validity and reasonableness
of the information, reports, statements, declarations, undertakings, clarifications, documents and
certifications provided or authenticated by the Company, its Promoters, Directors, Promoter Group
members, SELLING SHAREHOLDER, Key Managerial Personnel and Senior Management in the
Offer Documents, or otherwise in connection with the Offer, and (ii) consequences, if any, of it or any
of Company, its Promoters, Directors, Promoter Group members, SELLING SHAREHOLDER, Key
Managerial Personnel and Senior Management making a false statement, providing misleading
information or withholding or concealing material facts which have a bearing on the Offer. The
Company expressly affirms that the BRLM and its Affiliates shall not be liable in any manner for the
foregoing; :

there are no deeds, documents, writings, including but not limited to, summons, notices, default
notices, orders, directions or other information of whatsoever nature relating to, inter alia, litigation,
approvals, statutory compliances, land and property owned or leased by the Company, its employees,
insurance, assets, liabilities, financial information, financial indebtedness or any other information
pertaining to the Company which is required to be disclosed under Applicable Laws and has not been
disclosed in the Offer Documents.;

from the date of this Agreement and until the date of listing and trading of the Equity Shares in the
Offer, the Company shall keep the BRLM promptly informed in writing of the details pertaining to any
change in the credit ratings on the long-term or short-term borrowings of the Company; and

all representations, warranties, undertakings and covenants in this Agreement and the Engagement
Letters relating to or given by the Company on its behalf, or on behalf of the Promoters, Directors, Key
Management Personnel or Affiliates, Promoters and Promoter Group members have been made by the
Company after due consideration and inquiry, and the BRLM are entitled to seek recourse from the
Company for any breach of any such representation, warranty, undertaking or covenant.

SUPPLY OF INFORMATION AND DOCUMENTS BY THE SELLING SHAREHOLDER AND
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE SELLING
SHAREHOLDER

The SELLING SHAREHOLDER hereby, represents, warrants, undertakes and covenants to the BRLM
as of the date hereof and as of the dates of each of the Draft Red Herring Prospectus, Red Herring
Prospectus, the Prospectus and the Allotment of Equity Shares in the Offer and as on the date of
commencement of trading of the Equity Shares on the Stock Exchanges the following in respect of
themselves and the Offered Shares:

They are the legal and beneficial holder of, and has full title to (including right to deal in and dispose
off), the Offered Shares which are proposed to be transferred by them in the Offer for Sale, free and
clear of any Encumbrances, and such Offered Shares have been acquired and are held by them are in
compliance with Applicable Laws and that there are no restrictions on the invitation, offer or transfer
by them of the Offered Shares, under Applicable Laws or any agreement or instrument binding on them
or to whieh-any of their assets or properties are subject; e oy
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They have confirmed that they have not been declared insolvent in India or elsewhere nor are any such
proceedings pending against them and they have not been found to be unable to pay their debts within
the meaning of any insolvency legislation applicable to her and no authorizations, approvals, consents
are required to be obtained to permit them to enter into and perform their obligations under this Offer
Agreement.

Each of this Agreement and the Engagement Letters has been duly authorized, executed and delivered
by them and is a valid and legally binding instrument, enforceable against them in accordance with its
terms. The execution and delivery of and the performance of their obligations under this Agreement
and Other Agreements shall not conflict with, result in a breach or violation of any provision of
Applicable Laws or any agreement or other instrument binding on them or to which any of their assets
or properties are subject or the imposition of Encumbrance on any of their properties or assets.

They have obtained and/or applied for all the necessary authorizations, approvals and consents and
undertakes that they shall obtain, prior to the completion of the Offer, all necessary authorizations,
approvals and consents, in each case which may be required under Applicable Laws and/or under
contractual arrangements by which they may be bound, in relation to the Offer and has complied with,
and shall comply with, the terms and conditions of such authorizations, approvals and consents, all
Applicable Laws and/or contractual arrangements by which they may be bound and has made or shall
make all necessary intimations to any Governmental Authorities or other parties in relation to the Offer.
They have the necessary power and authority or capacity to offer and transfer of the Offered Shares
pursuant to the Offer, perform their obligations hereunder and there are no restrictions on them to
transfer the Offered Shares pursuant to the Offer, Applicable Laws or any agreement or instrument
binding on it. Upon delivery of, and payment for, the Offered Shares to be sold by them pursuant to the
Offer Documents and this Agreement, good and valid title to such Equity Shares will pass to the
purchasers thereof, free'and clear of all Encumbrances;

They have confirmed that they are promoters of the Company under the SEBI ICDR Regulations and
the Companies Act, 2013, as amended and are jointly in Control of the Company. They have confirmed
that (i) none of their Affiliates is or should be named as the promoter in the Offer Documents; and (ii)
the disclosure on the entities identified as part of their respective promoter group is true, fair and
adequate and not misleading and except as expressly disclosed in the Offer Documents, there are no
other entities or persons required to be named as their promoter group under the SEBI ICDR
Regulations and the Companies Act, 2013. Further, they have not disassociated from any entity in the
last three years as disclosed in the Offer Documents;

They have confirmed that upon delivery of, and payment for, the Equity Shares to be sold by them
pursuant to the Offer Documents and this Agreement, good, marketable and valid title to such Equity
Shares will pass to the purchasers thereof, free and clear of all Encumbrances;

each of this Agreement, and Transaction Agreements has been and will be duly authorized, executed
and delivered by them and consequently is and will be a valid and legally binding instrument,
enforceable against them in accordance with their respective terms. The execution and delivery by
them of, and the performance by their obligations (if any) under this Agreement and the Transaction
Agreements do not and will not contravene, violate or result in a breach or default (and there has not
been any event that has occurred that with the giving of notice or lapse of time or both may constitute a
default) under (i) any provision of Applicable Laws; (ii) the memorandum of association or articles of
association of the Company, if applicable; (iii) any agreement indenture, mortgage, deed of trust, loan
or credit arrangement, note or other instrument to which the Company is a party or by which they may
be bound, or to which any of his property or assets is subject (or result in the acceleration of
repayments or the imposition of Encumbrances on any property or assets of the Company, or any
Equity Shares or other securities of the Company); or (iv) any notice or communication, written or
otherwise, issued by any third party to them with respect to any indenture, loan, credit arrangement or
any other agreement to which they are a party or is bound;

They are the legal and beneficial holder of, and has full title to the Offered Shares, which have been

acquired and are held by them in full compliance with Applicable Laws, including, but not limited to

the Foreign Exchange Management Act, 1999 and rules and regulations thereunder, and with the terms
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They have authorized the Company to take all actions in respect of the Ofler on their behalf in
accordance with Section 28 of the Companies Act, 2013;

The Offered Shares (a) are fully paid-up; (b) have been held by them continuously for a minimum
period of one (1) year prior to the date of filing the Draft Red Herring Prospectus with the SEBI, such
period determined in accordance with Regulation 8 of the SEBI ICDR Regulations; (c) are currently
held and shall rank pari passu with the existing Equity Shares in all respects, including in respect of
dividends and shall be transferred in the Offer free and clear of any Encumbrances and without any
demurral on allocation, in a manner prescribed under Applicable Laws in relation to the Offer, and
without any objection by them and in accordance with the instructions of the Registrar to the Offer; (d)
there is no agreement or commitment outstanding which calls for the transfer of, or accords to any
person the right to call for the transfer of the Offered Shares; and (e) shall be transferred to an escrow
demat account in dematerialized form at least two (2) Working Days prior to the filing of the Red
Herring Prospectus with the Registrar of Companies or within such timeline as may be agreed in
accordance with the share escrow agreement to be executed between the parties prior to the filing of the
Red Herring Prospectus with the Registrar of Companies;

there is no option, warrant or other agreement or commitment obligating or that may obligate them to
sell Offered Shares other than pursuant to the Offer as contemplated in the Offer Documents;

neither them nor companies with which they are or was associated as a promoter or person in control
have been (i) debarred or prohibited (including any partial, interim, ad-interim prohibition or
prohibition in any other form) from accessing or operating in the capital markets or restrained from
buying, selling or dealing in securities, in any case under any order or direction passed by the SEBI or
any other Governmental Authority; (ii) declared as defaulter or Wilful Defaulters by any bank or
financial institution or consortium thereof in accordance with the SEBI ICDR Regulations, any other
Governmental Authority or guidelines on Wilful Defaulters issued by the RBI; (iii) committed any
securities laws violations in India in the past or have any such proceedings (including show cause
notices) pending against them or have had the SEBI or any other Governmental Authority initiate any
such action or investigation against them; (iv) declared to be or associated with any company declared
to be a vanishing company; (v) declared as a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018; (vi) in receipt of any notice from SEBI or any other
Governmental Authority initiating any action or investigation against her, which will prevent them
from offering and selling Offered Shares in the Offer or prevent the completion of the Offer; or (vii)
declared as ‘Fraudulent Borrower’ by lending banks or financial institutions or consortium, in terms of
RBI Master Directions dated July 1, 2016, on ‘Frauds — Classification and Reporting by commercial
banks and selected FIs’, as updated,

They shall not, without the prior written consent of the BRLM, during the period commencing from the
date of this Agreement until the earlier of (both days included) (a) the date of Allotment; or (b) the date
on which the Bid monies are refunded on account of, inter alia, failure to obtain listing approvals in
relation to the Offer or under-subscription in the Offer; or (c) the date on which the board of directors
of the Company decide to not undertake the Offer, directly or indirectly (i) offer, transfer, lend, pledge,
sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell or
grant any option, right or warrant to purchase, lend, or otherwise transfer, dispose of or create any
Encumbrances in relation to any of the Offered Shares or any securities convertible into or exercisable
or exchangeable (directly or indirectly) for the Offered Shares; (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the Offered Shares or any other securities convertible into or exercisable as or
exchangeable for Offered Shares; (iii) publicly announce any intention to enter into any transaction
described in (i) or (ii) above; whether any such transaction described in (i) or (ii) above is to be settled
by delivery of the Offered Shares or such other securities convertible into or exercisable as or
exchangeable for the Offered Shares, in cash or otherwise; or (iv) engage in any publicity activities
prohibited under Applicable Laws in any jurisdiction in which the Offered Shares are being offered,
during the period in which it is prohibited under such Applicable Laws; provided, however, for the
avoidance of doubt, that the foregoing shall not be applicable to the transfer of the Offered Shares by
them pursuant to the Offer as contemplated in the Offer Documents. Further, in accordance with
Regulation 54 of the SEBI ICDR Regulations, any transactions in securities (including the Equity
Shares) by the SELLING SHAREHOLDER between the date of filing of the Draft Red Herring
Prospectus and the date of closure of the Offer shall be subject to prior intimation to the BRLM and
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BRLM and the Company, within such time that the Company can in turn inform the Stock Exchanges
within twenty four hours of such transactions. Further, they hereby acknowledge that Regulation 16 of
the SEBI ICDR Regulations provides that the Equity Shares forming part of the Minimum Promoter’s
contribution (other than the Offered Shares sold in the Offer) shall be locked-in for a period of eighteen
(18) months from the date of Allotment and the balance Equity Shares shall be locked-in for a period of
six (6) months from the date of Allotment in the Offer;

(a) they are not in possession of any material information with respect to any of the Company, its
Promoters, Directors, Affiliates, themselves or Promoter Group members that has not been or will not
be disclosed to prospective investors in the Offer Documents, and (b) their decision to transfer the
Equity Shares held by them through the Offer has not been made on the basis of any information
whether relating to the Company, its Promoters, Directors, Affiliates, themselves or Promoter Group
members or otherwise, which is not set forth in, or which will not be set forth in, the Offer Documents
and the sale of the Offered Shares has not been prompted by the possession of any information that
may result in a Material Adverse Change;

until commencement of trading of the Equity Shares on the Stock Exchanges pursuant to the Offer,
they agree and undertake to, in a timely manner (i) promptly provide the requisite information to the
BRLM, and at the request of the BRLM, immediately notify the SEBI, the Registrar of Companies, the
Stock Exchanges or any other Governmental Authority and prospective investors of any developments,
including, inter alia, in the period subsequent to the date of the Red Herring Prospectus or the
Prospectus and prior to the commencement of trading of the Equity Shares pursuant to the Offer which
would result in any of the SELLING SHAREHOLDER Statements containing an untrue statement of a
material fact or omitting to state a material fact necessary in order to make the SELLING
SHAREHOLDER Statements, in the light of the circumstances under which they are made, not
misleading or which would make any such statement in any of the Offer Documents not adequate to
enable prospective investors to make a well informed decision with respect to an investment in the
proposed Offer; (ii) ensure that no information is left undisclosed by them in relation to themselves or
the Offered Shares that, if disclosed, may have an impact on the judgment of the BRLM, the SEBI, the
Registrar of Companies, the Stock Exchanges or any other Governmental Authority and/or the
investment decision of any investor with respect to the Offer; (iii) promptly respond to any queries
raised or provide any documents sought by the SEBI, the Registrar of Companies, the Stock Exchanges
or any other Governmental Authority in relation to SELLING SHAREHOLDER Statements; (iv)
furnish relevant documents and back-up relating to SELLING SHAREHOLDER Statements or as
reasonably required or requested by the BRLM to enable the BRLM to review and verify the SELLING
SHAREHOLDER Statements; (v) at the request of the BRLM, to immediately notify the SEBI, the
Registrar of Companies, the Stock Exchanges or any other Governmental Authority and investors of
any queries raised or reports sought, by the SEBI, the Registrar of Companies, the Stock Exchanges or
any other Governmental Authority;

they shall sign, each of the Offer Documents, the Transaction Agreements and all agreements,
certificates and undertakings (in form mutually agreed among the Parties) required to be provided by
them in connection with the Offer. Such signatures shall be construed to mean that it agrees that the
BRLM shall be entitled to assume without independent verification that it is bound by such signature
and authentication;

they have not taken, and shall not take, directly or indirectly, any action designed, or that may be
reasonably expected, to cause, or result in, stabilization or manipulation of the price of any security of
the Company to facilitate the sale or resale of the Equity Shares, including any buy-back arrangements
for the purchase of the Offered Shares;

they shall not resort to any legal proceedings in respect of any matter having a bearing on the Offer,
whether directly or indirectly, except in consultation (which shall be conducted after giving reasonable
notice to the BRLM) with the BRLM other than any legal proceedings initiated by them under this
Agreement in accordance with Clause 14. They shall, upon becoming aware, keep the BRLM
immediately informed in writing of the details of any legal proceedings it may be required to defend in
connection with any matter that may have a bearing, directly or indirectly, on the Offer and shall not
take any further steps in such matter except in prior consultation with the BRLM;

the statements made by them in the Offer Documents,jn relation to themselves or their Affiliates and
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adequate, accurate and without omission of any matter that is likely to mislead; and (b) do not and shall
not contain any untrue statement of a material fact or omit to state a material fact required to be stated
or necessary in order to make the statements therein, by them, in order to make such SELLING
SHAREHOLDER Statements in the light of circumstances under which they were made, not
misleading;

They agree and undertake:

(i) that they shall pay, upon becoming due, any stamp, registration or other taxes and duties,
payable on or in connection with the Offered Shares, pursuant to the Offer. The BRLM shall
not be liable in any manner whatsoever for any such stamp, registration or other taxes and
duties payable in connection with the Offered Shares;

(i) to retain an amount equivalent to the securities transaction tax (“STT”) payable by them in
respect of the Offered Shares as per Applicable Laws in the Public Offer Account and
authorizes the BRLM to instruct the Public Offer Account Bank to remit such amounts at the
instruction of the BRLM for payment of STT in the manner to be set out in the Offer
Documents and the escrow agreement to be entered into for this purpose. The SELLING
SHAREHOLDER shall extend cooperation and assistance to the BRLM as may be required or
requested by the BRLM in order to make independent submissions for the BRLM, or its
Affiliates, in any investigation, proceeding, demand, claim, litigation or arbitration by any
Governmental Authority initiated against the BRLM in relation to payment of STT in relation
to the Offer, in so far as it relates to the Offered Shares;

they accept full responsibility for the authenticity, correctness, validity and reasonableness of the
information, statements, declarations, undertakings, clarifications, documents and certifications
provided or authenticated by them in the Offer Documents, or otherwise in connection with themselves
and the Offered Shares. They expressly affirm that the BRLM and its Affiliates shall not be liable in
any manner for the foregoing;

they represent that they or any of their affiliates (as defined in Rule 405 or Rule 501(b) of the U.S.
Securities Act, as applicable), directors, promoters, officers, employees, agents, representatives or any
persons acting on their behalf:

@) is, or is owned or controlled by or 50% or more owned in the aggregate by or is acting on
behalf of, a Restricted Party;

(ii) is located, organized or resident in a country or territory that is, or whose government is, the
subject of a general export, import, economic, financial or investment Sanctions embargo that
broadly prohibit dealings with that country or territory;

(iii) has engaged in, is now engaged in, will engage in, or has any plans to engage in any dealings
or transactions with or for the benefit of a Restricted Party, or in any country or territory, that
at the time of the dealing or transaction is or was the subject of Sanctions; or

(iv) has received notice of or is aware of any claim, action, suit, proceeding or investigation
against them with respect to Sanctions by any Sanctions Authority;

they shall not, and shall not permit or authorize any of their affiliates (as defined in Rule 405 or Rule
501(b) of the U.S. Securities Act, as applicable), directors, promoters, officers, employees, agents,
representatives or any persons acting on their behalf to, directly or indirectly, use, lend, make payments
of, contribute or otherwise make available, all or any part of the proceeds of the transactions
contemplated by this Agreement to any other individual or entity in any manner that would result in a
violation of any Sanctions by, or could result in the imposition of Sanctions against, any individual or
entity (including any individual or entity participating in the offering, whether as underwriter, advisor,
investor or otherwise) or becoming a Restricted Party;

neither them nor their affiliates (as defined in Rule 405 or Rule 501(b) of the U.S. Securities Act, as
applicable), directors, promoters, officers, employees, agents, representatives, or other persons
associated with or acting on behalf of it, has taken or will take any action (i) in furtherance of an offer,
payment, promise to pay, or authorization or dpproval of the payment or giving of money, property,
gifs=mrauything else of value, directly ov/indffectly, 5’/«6 “government ol‘ligiﬁ\i{ﬁ_’?ﬁi_hﬁuuil]g any
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officer or employee of a government or government-owned or controlled entity or of a 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 or will result in a violation by such
persons of the Prevention of Corruption Act, 1988, the FCPA, the U.K. Bribery Act, 2010, any
applicable law or regulation implementing the OECD Convention on Combating Bribery of Foreign
Public Officials in International Business Transactions, or any similar statutes or law of any other
relevant jurisdiction, or the rules or regulations thereunder; or (iii) has used any funds for any unlawful
contribution, 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 any rebate, payoff, influence payment, kickback or other unlawful or improper
payment or benefit. They and their affiliates (as defined in Rule 405 or Rule 501(b) of the U.S.
Securities Act, as applicable) have conducted their businesses in compliance with (i) applicable anti-
corruption laws, and (ii) the FCPA, and have instituted and maintain and will continue to maintain
policies and procedures designed to promote and achieve compliance with such laws and with the
representation and warranty contained herein;

there is no action, suit or proceeding by or before any court or governmental agency, authority or body
or any arbitrator involving them with respect to the Anti-Money Laundering Laws is pending or
threatened.

the proceeds of the Offer received by them will not, directly or indirectly, be used for any purpose in
violation of any applicable Anti-Money Laundering Laws;

They are in compliance with the Companies (Significant Beneficial Owners) Rules, 2018 vis-a-vis the
Company, to the extent applicable; and

all representations, warranties, undertakings and covenants made by them in this Agreement and
Engagement letters or relating to themselves and the Offered Shares and the Offer have been made by
them after due consideration and inquiry, and the BRLM are entitled to seek recourse from them for
breach of any such representation, warranty, undertaking or covenant.

the SELLING SHAREHOLDER has not been declared as a ‘willful defaulter’, as defined under the
SEBI ICDR Regulations;

the SELLING SHAREHOLDER has neither been adjudged bankrupt in India or elsewhere nor any
such proceedings are pending against it;

the SELLING SHAREHOLDER has obtained and/or applied for all the necessary approvals and
consents (that may be required under Applicable Law or contractual arrangements by which it may be
bound in relation to transfer of the SELLING SHAREHOLDER Offered Shares pursuant to the Offer
and any matter incidental thereto, as the case may be and has complied with and will comply with all
terms and conditions of such approvals and Applicable Law in relation to the Offer;

none of the Equity Shares held by the SELLING SHAREHOLDER, including the SELLING
SHAREHOLDER Offered Shares, shall be offered or transferredor encumbered (other than through the
Issue) from the date of the Draft Red Herring Prospectus until the date that the Equity Shares are listed
or until the Bid monies are refunded on account of, inter alia, non-listing and/or under- subscription,
without a prior written approval of the BRLM;

The Company and the SELLING SHAREHOLDER undertakes to sign and cause each of its Directors
and the Chief Financial Officer, to sign the Draft Red Herring Prospectus to be filed with SEBI and
Red Herring Prospectus and the RHP and Prospectus to be filed with SEBI and/or the RoC. Such
signatures will be construed to mean that the Company agrees that the affixing of signatures by
signatories of the Company shall also mean that no relevant and material information has been omitted
from the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

The Company, represents, warrants and undertakes that it shall, and shall cause its Affiliates, the
Directors. Promoters and Promoter Group members to extend all cooperation and assistance to the
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place(s) and other facilities of the Company as may be required to: (i) inspect and review the records,
including accounting records, or review other information or documents, including those relating to
legal, arbitral cases or threatened or pending legal actions and the inspection conducted or to conduct a
due diligence of the Company, in relation to its Directors, Promoters, Promoter Group members and
any other relevant entities in relation to the Offer; (ii) conduct due diligence (including to ascertain for
themselves the state of affairs of any such entity including the progress made in respect of any
particular project implementation, status and/or any other facts relevant to the Offer) and review of
relevant documents; and (iii) interact on any matter relevant to the Offer with the solicitors, legal
advisors, auditors, consultants and advisors to the Offer, financial institutions, banks, agencies or any
other organization or intermediary, including the Registrar to the Offer, that may be associated with the
Offer in any capacity whatsoever.

The SELLING SHAREHOLDER shall extend all necessary cooperation and assistance to the BRLM
and its representatives and legal counsels to, subject to reasonable notice, inspec: the records or review
other documents or to conduct due diligence, in relation to the SELLING SHAREHOLDER Statements
and or the Offered Shares.

The Company agrees that the BRLM shall, at all reasonable times, and as they deem appropriate,
subject to reasonable notice, have access to the Company, Directors, Promoters, Promoter Group
members, employees, key management personnel, senior management, representatives, agents, experts
and auditors as may be required, in connection with matters related to the Offer. The Company shall
cause the Directors, Promoters, members of the Promoter Group members, and their employees, key
managerial personnel, senior management, experts and auditors to: (i) promptly furnish all such
information, documents, certificates, reports and particulars for the purpose of the Offer as may be
required or requested by the BRLM or its Affiliates to enable it to cause the filing, in a timely manner,
of such documents, certificates, reports and particulars, including, without limitation, any post-Offer
documents, certificates (including, without limitation, any due diligence certificate), reports or other
information as may be required by SEBI, the Stock Exchange(s), the Registrar of Companies and/or
any other regulatory or supervisory authority or Governmental Authority (inside or outside India) in
respect of the Offer (including information which may be required for the purpose of disclosure of the
track record of public issues by the BRLM or required under the SEBI circular No.
CIR/MIRSD/1/2012 dated January 10, 2012) or to enable the BRLM to review the correctness and/or
adequacy of the statements made in the Offer Documents, and (ii) provide, immediately upon the
request of any of the BRLM, any documentation, information or certification, in respect of compliance
by the BRLM with any Applicable Laws or in respect of any request or demand from any
governmental, statutory, regulatory, judicial, quasi-judicial or supervisory authority, whether on or
prior to or after the date of the Allotment of the Equity Shares pursuant to the Offer, and shall extend
full cooperation to the BRLM in connection with the foregoing.

The SELLING SHAREHOLDER agree that the BRLM shall, at all reasonable times, and as they deem
appropriate, subject to reasonable notice, has access to such SELLING SHAREHOLDER to deal with
their participation in the Offer with respect to the Offered Shares, in connection with matters related to
themselves and the Offered Shares;

If, in the sole opinion of the BRLM, the diligence of records, documents or other information of the
Company or their respective Affiliates’ in connection with the Offer requires the hiring of services of
technical, legal or other experts or persons, the Company shall immediately, in consultation with the
BRLM hire and provide such persons with access to all relevant records, documents and other
information of the Company, Directors, Key Managerial Personnel, Senior Management, Promoters,
Promoter Group members or of the SELLING SHAREHOLDER, or other relevant entities as may be
required in relation to the Offer. The Company and/ or the SELLING SHAREHOLDER shall request
all such persons to cooperate and comply with the instructions of the BRLM and shall include a
provision to that effect in the respective agreements with such persons. The expenses of such persons
shall be paid directly by the Company and shall be shared among the Company and the SELLING
SHAREHOLDER in accordance with Clause 18.

APPOINTMENT OF INTERMEDIARIES

Subject to Applicable Laws, the Company and the SELLING SHAREHOLDER shall, with the prior
consent of the BRLM, appoint intermediaries (other than the Self Certified Syndicate Banks,
istered Brokers, Collecting DPs and Collecting RTAs) and)her entities as are mul:uu-”;ﬁqg:ggptnlﬂc
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to the Parties, such as the Registrar to the Offer, Bankers to the Offer (including the Escrow Collection
Banks, the Refund Banks, the Sponsor Bank), Public Offer Account Banks, advertising agencies,
monitoring agency, the share escrow agent, industry experts and any other experts as required, printers,
brokers and Syndicate Members.

Other than for (i) listing fees, audit fees of the statutory auditors (other than to the extent attributable to
the Offer), corporate advertisements expenses in the ordinary course of business by the Company (not
in connection with the Offer), and (ii) stamp duty as applicable and payable on transfer of the Offered
Shares pursuant to the Offer for Sale, the Company and the SELLING SHAREHOLDER agree to
share, on a pro rata basis, the costs and expenses (including all applicable taxes) directly attributable to
the Offer (including fees and expenses of the Book Running Lead Manager, legal counsel appointed by
the Company for the Offer and other intermediaries, advertising and marketing expenses, printing, offer
advertising, research expense, road show expenses, underwriting commission, procurement
commission (if any), brokerage and selling commission and payment of fees and charges to various
regulators in relation to the Offer) in proportion to the number of Equity Shares issued and allotted by
the Company through the Fresh Issue and transferred and sold by the SELLING SHAREHOLDER
through the Offer for Sale, respectively, in accordance with Applicable Law. The Company agrees to
pay the cost and expenses of the Offer on behalf of the SELLING SHAREHOLDER in the first
instance, (in accordance with the appointment or engagement letter or memoranda of understanding or
agreements with such entities), and the SELLING SHAREHOLDER agrees that she shall reimburse
the Company, in proportion to her respective portion of the Offered Shares, for any documented
expenses incurred by the Company on behalf of the SELLING SHAREHOLDER, subject to receipt of
supporting documents for such expenses upon commencement of listing and trading of the Equity
Shares on the Stock Exchanges pursuant to the Offer in accordance with Applicable Law, except for
such costs and expenses as described above, in relation to the Offer which are paid for directly by the
SELLING SHAREHOLDER., irrespective of whether the Offer is unsuccessful or withdrawn or not
completed for any other reason whatsoever in accordance with Clause 19 of this Agreement.

The Company and the SELLING SHAREHOLDER, severally and not jointly, agree that any
intermediary that is appointed shall, if required, be registered with SEBI under the applicable SEBI
rules, regulations and guidelines. Whenever required, the Company and the SELLING
SHAREHOLDER, as applicable, shall, in consultation with the BRLM, enter into a memorandum of
understanding, agreement or Engagement Letters with the concerned intermediary associated with the
Offer, clearly setting forth their mutual rights, responsibilities and obligations. The Company and the
SELLING SHAREHOLDER shall instruct all intermediaries, including the Registrar to the Offer, the
Share Escrow Agent, Bankers to the Offer (including the Escrow Collection Banks, the Refund Banks,
the Sponsor Banks), advertising agencies, printers, brokers and Syndicate Members to follow the
instructions of the BRLM. and shall use their best efforts to include a provision to that effect in each of
the respective agreements with such intermediaries. For avoidance of doubt, it is acknowledged that
such intermediary so appointed shall be solely responsible for the performance of its duties and
obligations. A certified true copy of such executed memorandum of understanding, agreement or shall
without any unreasonable delay be furnished by the Company and the SELLING SHAREHOLDER, as
applicable to the BRLM,

The Company and the SELLING SHAREHOLDER, severally and not jointly, acknowledge and agree
that the BRLM and its Affiliates shall not, directly or indirectly, be held responsible for any act or
omission of any intermediary appointed in respect of the Offer, unless expressly agreed otherwise, in
writing. However, the BRLM shall coordinate, to the extent required by Applicable Laws or under any
agreements to which it is a party, the activities of the intermediaries in order to facilitate the
performance of its functions in accordance with its terms of engagement. The Company and the
SELLING SHAREHOLDER, severally and not jointly, acknowledge and agree that any such
intermediary, being an independent entity and not the BRLM or its Affiliates, shall be fully and solely
responsible for the performance of its duties and obligations.

The Company and the SELLING SHAREHOLDER, severally and not jointly, acknowledge and take
cognizance of the deemed agreement of the Company with the Self Certified Syndicate Banks for
purposes of the ASBA process (as set out under the SEBI ICDR Regulations), as well as with the
Registered Brokers, Collecting DPs and Collecting RTAs for purposes of collection of Bid cum
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8.1

8.2

8.3

8.4

8.5

PUBLICITY FOR THE OFFER

The Company, its Affiliates and the SELLING SHAREHOLDER shall comply with regulatory
restrictions, in India or otherwise on publicity and shall not carry out any marketing activities in
relation to the Offer, and shall ensure that any advertisements, press releases, publicity material or other
media communications issued or released by them shall comply with Applicable Laws and the
publicity guidelines provided by BRLM or the legal counsels appointed in relation to the Offer
(“Publicity Guidelines”), and shall ensure that their respective employees, directors and
representatives are aware of, and comply with, such Publicity Guidelines and Applicable Laws. It is
clarified that the SELLING SHAREHOLDER shall be responsible for only such publicity material or
advertisement or announcement in relation to the Offer, which is released solely by it, and any
information in relation to the SELLING SHAREHOLDER Statements or the Offered Shares, as
contained in the statutory advertisements in relation to the Offer unless any statement is issued by the
Company in relation to the SELLING SHAREHOLDER after due authorisation by the SELLING
SHAREHOLDER.

Subject to Applicable Laws including publicity restrictions issued by SEBI or restrictions in any
jurisdiction in which the Offer Documents are proposed to be circulated, the Company and the
SELLING SHAREHOLDER acknowledge and agree, severally and not jointly, that the BRLM may,
place advertisements in newspapers and other external publications describing the BREM’s
involvement in the Offer and the services rendered by the BRLM, and may use the Company’s and the
SELLING SHAREHOLDER’s names in this regard.

Until the final approval for listing and trading of Equity Shares on each of the Stock Exchanges or the
termination of this Agreement, whichever is earlier, each of the Company and the SELLING
SHAREHOLDER shall not; and the Company shall cause its Promoters, Directors, Key Managerial
Personnel, Senior Management, Promoters, Promoter Group members and Affiliates, agents and
representatives to not, make any statement, or release any material or other information, including in
relation to the Company, the SELLING SHAREHOLDER, Directors, Key Managerial Personnel,
Senior Management, Promoters, Promoter Group members and their respective Affiliates, or in relation
to the Offer, which is misleading or incorrect or which is not disclosed in the Offer Documents, or that
does not conform to the SEBI ICDR Regulations or the publicity guidelines provided by the BRLM or
the legal counsels appointed for the purpose of the Offer, at any corporate, press, brokers’ or investors’
conferences in respect of the Offer or in any corporate, product or issue advertisements of the
Company, interviews by the Promoters, Directors, Key Managerial Personnel, Senior Management or
duly authorized employees or representatives of the Company, SELLING SHAREHOLDER,
documentaries about the Company, or the SELLING SHAREHOLDER, periodical reports or press
releases issued by the Company or research report made in relation to the Company, its Promoters or
the SELLING SHAREHOLDER, by any intermediary concerned with the Offer or their associates or at
any press, brokers’ or investors’ conferences or to any person, including any research analyst in any
manner whatsoever, including at road shows, presentations, in research or sales reports or at Bidding
Centers, without the prior written consent of the BRLM and in the event that approval for trading on
cach of the Stock Exchanges occurs on different dates, the later date shall be the relevant date for the
purpose of this Clause 8.3.

The Company accepts full responsibility for the content of any announcement, or any information
contained in any document in connection with the Offer which the Company, as the case may be, have
authorised and requested the BRLM to issue or approve. The BRLM reserve the right to refuse to issue
or approve any such document or announcement and to require the Company, as the case may be, to
prevent its distribution or publication if, in the sole view of the BRLM, such document or
announcement is inaccurate or misleading in any way or not permitted under Applicable Laws. It is
clarified that the responsibility of the SELLING SHAREHOLDER shall be limited to the information
relating to themselves and the Offered Shares in such announcement or document;

The Company shall enter into a service provider agreement with a press/advertising agency to monitor
news reports, for the period between the date of filing of the Draft Red Herring Prospectus and date of
listing and trading of equity shares, appearing in any of the following media, as may be agreed upon
under such agreement:

i newspapers where the statutory advertisements are published; and
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il. print and electronic media controlled by a media group where the media group has a private
treaty/shareholders’ agreement with the Company or its Promoters.

The Company shall procure and provide all information and certifications (including from any
publicity/press/advertising agency) to enable the BRLM to furnish the certificate to SEBI as required
under Regulation 42 read with Schedule IX of the SEBI ICDR Regulations. The SELLING
SHAREHOLDER shall provide all reasonable support and cooperation as required or requested by the
Company and/or the BRLM to facilitate this process.

In the event that any advertisement, publicity material or any other media communication in connection
with the Offer is made in breach of the restrictions set out in this Clause 8 or any information contained
therein is extraneous to the information contained in the DRHP, the BRLM shall have the right to
request the immediate withdrawal or cancellation of or clarification pertaining to such advertisement,
publicity material or any other media communications and further the Company shall communicate to
the relevant publication to withdraw, cancel or issue a suitable clarification, correction or amendment.

DUTIES OF THE BOOK RUNNING LEAD MANAGER AND CERTAIN
ACKNOWLEDGEMENTS

The BRLM represents and warrants to the Company and the SELLING SHAREHOLDER that SEBI
has granted to it a certificate of registration to act as a merchant banker in accordance with the SEBI
(Merchant Bankers) Regulations and such certificate is valid and is in existence. The BRLM will,
inform the Company and the SELLING SHAREHOLDER if its certificate of registration becomes
invalid or if there is any adverse change in its validity of certificate of registration.

Neither it, nor any of its affiliates (as defined in Rule 405 or Rule 501(b) of the U.S. Securities Act, as
applicable) , nor any person acting on its or their behalf shall (i} solicit, offer for, or offer or sell, any of
the Equity Shares in the United States by any form of “general solicitation” or “general advertising”,
within the meaning of Rule 502(c) of Regulation D of the U.S. Securities Act, or in any manner that
would require registration of the Equity Shares under the U.S. Securities Act, or (ii) engage in the
“directed selling efforts”, within the meaning of Regulation S.

The Company and the SELLING SHAREHOLDER, severally and not jointly, acknowledge and agree
that:

i. The BRLM is providing services pursuant to this Agreement and the Engagement Letters
which are independent of the Syndicate Members or any other intermediary in connection
with the Offer. The BRLM’s scope of services under this Agreement does not include the
activity of, or relating to, updating on an annual basis the disclosures made in the Red Herring
Prospectus while making an initial public offer and making such information publicly
accessible;

i, no tax, legal, regulatory, accounting or technical or specialist advice is or shall be given by the
BRLM. The duties and responsibilities of the BRLM under this Agreement shall not include
general financial or strategic advice, and shall be limited to those expressly set out in this
Agreement and the Engagement Letters and, in particular, shall not include providing services
as escrow banks or registrars, or the activity of, or relating to, updating on an annual basis the
disclosures made in the Offer Documents or making such information publicly accessible;

iii, the BRLM shall not be held responsible for any acts or omission of the Company, the
Promoters, the Promoter Group members, the SELLING SHAREHOLDER or their Affiliates,
any intermediaries or their respective directors, officers, agents, employees, consultants,
representatives, advisors or other authorized persons;

iv. the Company and the SELLING SHAREHOLDER are solely responsible for making their
own judgments in connection with the Offer (irrespective of whether the BRLM has advised,
or is currently advising, the Company or the SELLING SHAREHOLDER on related or other
matters);

\2 the BRLM may provide services hereunder through one or more of its Affiliates, as it deems
_____ advisable or appropriate. The BRLM Shall be responsible for the activities carried-oyt by its
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vi.

Vii.

Viii.

the provision of services by the BRLM under this Agreement is subject to the requirements of
any Applicable Laws in respect of the BRLM and its Affiliates (collectively a “BRLM
Group”). The Group is authorized by the Company and the SELLING SHAREHOLDER to
take any action which they consider is appropriate, necessary or desirable to carry out the
services under this Agreement or under the Engagement Letters or to comply with any
Applicable Laws in respect of the Offer, including any codes of conduct, authorizations,
consents or practice, and the Company and the SELLING SHAREHOLDER hereby agree to
ratify and confirm all such actions lawfully taken;

the BRLM Group is engaged in a wide range of financial services and businesses (including
asset management, financing, securities or derivatives trading and brokerage, corporate and
investment banking and research). In the ordinary course of its activities, the Group may at
any time hold “long” or “short” positions and may trade in or otherwise effect transactions for
their own account or accounts of customers in debt or equity securities of any company that
may be involved in the Offer. Members of the BRLM Group and businesses within the BRLM
Group generally act independently of each other, both for their own account and for the
account of clients. Accordingly, there may be situations where parts of a BRLM Group and/or
their clients either now have or may in the future have interests, or take actions, that may
conflict with the Company’s and the SELLING SHAREHOLDER's interests. For example, a
BRLM Group may, in the ordinary course of business, engage in trading in financial products
or undertake other investment businesses for their own account or on behalf of other clients,
including trading in or holding long, short or derivative positions in securities, loans or other
financial products of the Company, the SELLING SHAREHOLDER, their Affiliates or other
entities connected with the Offer. The BRLM and the BRLM Group shall not restrict their
activities as a result of this engagement, and the BRLM and the BRLM Group may undertake
any business activity without further consultation with, or notification to, the Company or the
SELLING SHAREHOLDER. Neither this Agreement nor the receipt by the BRLM or the
BRLM Group of confidential information or any other matter shall give rise to any fiduciary,
equitable or contractual duties (including any duty of trust or confidence) that would prevent
or restrict the BRLM or its BRLM Group from acting on behalf of other customers or for their
own accounts or in any other capacity;

members of the BRLM Group, its directors, officers and employees may also at any time
invest on a principal basis or manage funds that invest on a principal basis, in debt or equity
securities of any company that may be involved in the Offer (including of the Company in the
Offer), or in any currency or commodity that may be involved in the Offer, or in any related
derivative instrument, subject to Applicable Laws. Further, the BRLM and any of the
members of the Group may, at any time, engage, in ordinary course, broking activities for any
company that may be involved in the Offer;

the BRLM and/or its Affiliates may be representing and/or may have provided financial
advisory and financing services for and received compensation from any one or more of the
parties which are or may hereafter become involved in this transaction. The BRLM and/or any
member of the Group may, in the future, seek to provide financial services to and receive
compensation from such parties. None of the relationships described in this Agreement or the
services provided by the BRLM to the Company and the SELLING SHAREHOLDER or any
other matter shall give rise to any fiduciary, equitable or contractual duties (including any duty
of confidence) which would preclude or limit in any way the ability of the BRLM and/or any
member of the BRLM Group from providing similar services to other customers, or otherwise
acting on behalf of other customers or for their own respective accounts. The Company and
the SELLING SHAREHOLDER, severally and not jointly, acknowledge and agree that, by
reason of law or duties of confidentiality owed to other persons, or the rules of any regulatory,
statutory, judicial, quasi-judicial, administrative, governmental authority, the BRLM may be
prohibited from disclosing information to the Company and the SELLING SHAREHOLDER
(or such disclosure may be inappropriate), including information as to the Group’s possible
interests as described in this paragraph and information received pursuant to client
relationships; and

the BRLM research analysts and research departments are required to be independent from its

investment banking divisions and are subject to certain regulations and internal policies, and

BRLM research analysts may ~liold \-'iew_yul make statemn'-:m.-_;.ﬁejf::._‘#liﬁ}ﬁgsyucl'11
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Xi.

xii.

Xiii.

recommendations and/or publish research reports with respect to the Company and/or the
offering that differ from the views ol its investment banking divisions. The Company and the
SELLING SHAREHOLDER hereby waive and release, to the fullest extent permitted by law,
any claims that the Company and/or the SELLING SHAREHOLDER may have against the
BRLM with respect to any conflict of interest that may arise from the fact that the views
expressed by their independent research analysts and research departments may be different
from or inconsistent with the views or advice communicated to the Company and the
SELLING SHAREHOLDER by the BRLM investment banking divisions.

the provision of services by the BRLM under this Agreement and the Engagement Letters is
subject to the requirements of Applicable Laws and codes of conduct, authorizations, consents
or practice applicable to the BRLM and its Affiliates and subject to compliance with
Applicable Laws, the BRLM and its Affiliates are authorized by the Company and the
SELLING SHAREHOLDER to take any action which they consider necessary, appropriate or
advisable to carry out the services under this Agreement or under the Engagement Letters to
comply with any Applicable Laws, codes of conduct, authorizations, consents or practice in
the course of their services required to be provided under this Agreement or the Engagement
Letters, and the Company and the SELLING SHAREHOLDER shall ratify and confirm all

such actions that are lawfully taken;

the BRLM and its Affiliates shall not be liable in any manner for the information or disclosure
in the Offer Documents, except to the extent of the information provided by the BRLM in
writing expressly for inclusion in the Offer Documents, which consists of only the BRLMs’
name and registered address, logo, SEBI registration numbers and contact details;

no stamp, transfer, issuance, documentary, registration, or other taxes or duties and no capital
gains, income, withholding or other taxes are payable by the BRLM in connection with (A)
the sale and delivery of the Offered Shares, or (B) the execution and enforcement of this
Agreement, Engagement Letters and any other agreement to be entered into in relation to the
Offer; any purchase and sale of the Equity Shares pursuant to an underwriting agreement,
including the determination of the Offer Price, shall be on an arm’s length commercial
transaction between the Company and the SELLING SHAREHOLDER, on the one hand, and
the BRLM, on the other hand subject to, and on, the execution of an underwriting agreement
in connection with the Offer, and the process leading to such transaction, the BRLM shall act
solely as a principal and not as the agent or the fiduciary of the Company, the SELLING
SHAREHOLDER, or their stockholders, creditors, employees or any other party, and the
BRLM have not assumed, nor shall assume, a fiduciary responsibility in favour of the
Company or the SELLING SHAREHOLDER with respect to the Offer or the process leading
thereto (irrespective of whether the BRLM have advised or are currently advising (he
Company or the SELLING SHAREHOLDER on other matters), and the BRLM do not have
any obligation to the Company or the SELLING SHAREHOLDER with respect to the Offer
except the obligations expressly set out under this Agreement; and

The obligations of the BRLM in relation to the Offer or pursuant to this Agreement shall be conditional
on the following:

i.

ii.

iii.
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any change in the type and quantum of securities proposed to be offered in the Offer being
made only after prior consultation with, and with the prior written consent of the BRLM;

the Company providing authentic, correct, valid information, reports, statements, declarations,
undertakings, clarifications, documents, certifications for incorporation in the Offer
Documents to the satisfaction of the BRLM in its sole discretion, to enable the BRLM to
verify that the statements made in the Offer Documents are true and correct and not
misleading, and do not omit any information required to make them true and correct and not
misleading, or that are required by law or regulations or any regulator, to enable the BRLM to
cause the filing of the post-Offer reports;

existence of market conditions in India or globally, in the sole opinion of the BRLM, being
satisfactory for the launch of the Offer;

——1he absence of any Material Adverse Change ih the spte judgement of the BRLM:
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due diligence having been completed (including receipt of all necessary approvals and
authorizations) to the satisfaction of the BRLM in its sole judgement, including to enable the
BRLM to file any due diligence certificate with SEBI or any other authority and any other
certificates as are customary in offerings herein;

terms and conditions of the Offer having been finalized in consultation with and to the
satisfaction of thc BRLM, including the Price Band, the Offer Price, the Anchor Investor
Offer Price and the size of the Offer;

completion of all regulatory requirements in relation to the Offer (including receipt of all
necessary approvals and authorizations) and compliance with all Applicable Laws governing
the Offer and receipt of and compliance with all consents, approvals and authorizations under
applicable contracts required for the Offer, including those required by the Company and the
SELLING SHAREHOLDER, as the case may be, and disclosures in the Offer Documents, all
to the satisfaction of the BRLM,;

completion of all documentation for the Offer, including the Offer Documents and the
execution of customary certifications (including certifications and comfort letters from the
statutory auditors of the Company, in form and substance satisfactory to the BRLM, within the
rules of the code of professional ethics of the ICAI containing statements and information of
the type ordinarily included in accountants’ “comfort letters” to underwriters with respect to
the consolidated financial statements and certain consolidated financial information contained
in or incorporated by reference into the Offer Documents, each dated as of the date of (i) the
Draft Red Herring Prospectus, (ii) the Red Herring Prospectus, (iii) the Prospectus, and
(iv) the Allotment pursuant to the Offer as the case may be; provided that, each such letter
delivered shall use a “cut-off date” satisfactory to the BRLM, undertakings, consents, legal
opinions (including opinion of counsel to the Company, on each of the date of the Draft Red
Herring Prospectus, the Red Herring Prospectus, the Prospectus and the date of Allotment/
transfer of the Offered Shares, and opinions of Indian and local counsel, as applicable, to the
SELLING SHAREHOLDER, on the date of the Allotment/transfer of the Offered Shares) and
other agreements entered into in connection with the Offer, and where necessary, such
agreements shall include provisions such as representations and warranties, conditions as to
closing of the Offer, force majeure, indemnity and contribution as of the dates, in form and
substance satisfactory to the BRLM,;

in order for the BRLM to fulfil its obligations hereunder and to comply with any Applicable
Laws, the Company shall have provided or procured the provision of all relevant information
concerning the Company’s business and affairs (including all relevant advice received by the
Company and its other professional advisers) or otherwise to the BRLM (whether prior to or
after the Closing Date) and legal counsel appointed for the Offer may require or reasonably
request (or as may be required by any competent governmental, judicial, quasi-judicial,
statutory or regulatory authority) for the proper provision of its services or the issuance of
opinions and letters to be issued by the Indian legal counsel. The Company shall have
furnished to the BRLM such further opinions, certificates, letters and documents and on such
dates as the BRLM may reasonably request. The BRLM may rely on the accuracy and
completeness of the information so provided without independent verification or liability and
notwithstanding any limitations on liability imposed by any other professional advisers of the
Company;

the benefit of a clear market to the BRLM prior to the Offer, and in connection therewith, no
offering or sale of the Offered Shares and (i) no offering of equity or hybrid securities of any
type of the Company, other than the Offer, shall be undertaken by the Company subsequent to
the filing of the Draft Red Herring Prospectus, without prior consultation with, and written
consent of, the BRLM, and (ii) no selling of equity shares of the Company, other than as part
of the Offer, shall be undertaken by the SELLING SHAREHOLDER subsequent to the filing
of the Red Herring Prospectus, without prior consultation with, and written consent of, the
BRLM;

the Offered Shares being transferred into the share escrow account opened for the purposes of
the Offer in accordance with the Share Escrow Agreement entered into by and.among, inter
atia, the Company, the SELLING SHAREHOLDER and the Share Escrow AgefitC 04y,
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10.

10.1

10.2

11.

Xii. the Company and the SELLING SHAREHOLDER having not breached any term of this
Agreement or the Engagement Letters;

xiii. the absence of any of the events referred to in Clauses 20.2(ii) and 20.2(iii); and

xiv. the receipt of approvals from the internal committee of the BRLM, which approval may be
given in the sole determination of each such committee.

in the event that the Company, SELLING SHAREHOLDER or any of its directors, employees agents,
representatives or professional advisors request the BRLM or in the event the BRLM request any of
such person to deliver any documents or information relating to the Offer, or delivery of any such
documents or information is required by Applicable Laws to be made, via electronic transmissions, the
respective parties acknowledge and agree that the privacy or integrity of electronic transmissions
cannot be guaranteed. To the extent that any documents or information relating to the Offer are
transmitted electronically by the BRLM, and its parties release, to the fullest extent periaissible under
Applicable Laws, the BRLM, its Affiliates, and their respective directors, employees, agents,
representatives and advisors, from any loss or liability that may be incurred whether in contract, tort or
otherwise, in respect of any error or omission arising from, or in connection with, electronic
communication of any information, or reliance thereon, by any of it or any of its Affiliates or their
respective directors, employees, agents, representatives and advisors, and including any act or omission
of any service providers, and any unauthorized interception, alteration or fraudulent generation or
transmission of electronic transmission by any third parties.

EXCLUSIVITY

The BRLM shall be the exclusive book running lead manager in respect of the Offer. The Company
and the SELLING SHAREHOLDER shall not, during the term of this Agreement, appoint any other
lead managers, co-managers, syndicate members or other advisors in relation to the Offer without the
prior written consent of the BRLM. Nothing contained in this Agreement shall be interpreted to prevent
the Company or the SELLING SHAREHOLDER from retaining legal counsel or such other advisors
as may be required for taxation, accounts, legal matters, employee matters, due diligence and related
matters in connection with the Offer, provided that the BRLM and its Affiliates shall not be liable in
any manner whatsoever for any acts or omissions of any other advisor appointed by the Company or
the SELLING SHAREHOLDER.

During the term of this Agreement, the Company and the SELLING SHAREHOLDER agree that they
will not, directly or indirectly, offer to sell any Equity Shares, or otherwise contact or enter into a
discussion with any other party in connection with the structuring, issuance, sale, arrangement or
placement of the Equity Shares, other than through the BRLM. In addition, and without limiting the
foregoing, during the term of this Agreement, the Company and the SELLING SHAREHOLDER will
not engage any other party to perform any services or act in any capacity for which the BRLM have
been engaged pursuant to this Agreement with respect to any potential transaction without the approval
of the BRLM.

CONFIDENTIALITY

The BRLM agrees that all information relating to the Offer and disclosed to the BRLM by the
Company, its Affiliates, Promoters, Promoter Group, Directors and the SELLING SHAREHOLDER,
whether furnished before or after the date hereof, for the purpose of this Offer shall be kept confidential
in compliance with the SEBI Insider Trading Regulations, from the date of this Agreement until three
years after (i) the date of completion of the Offer; or (ii) termination of this Agreement; or (iii) 12
months from the date of SEBI’s final observation letter, whichever is later, provided that the foregoing
confidentiality obligation shall not apply to:

i. any disclosure to investors in connection with the Offer, as required under Applicable Laws;

ii. any information, to the extent that such information was, or becomes, publicly available other
than by reason of disclosure by the BRLM or its Affiliates in violation of this Agreement or
was, or becomes, available to the BRLM or its Affiliates, or their respective employees,
research analysts, advisors, legal counsel, or independent auditors from a source which is or

s not known by the BRLM or its Affiliates 1o be disclosing such informationjr=braach of a
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confidentiality obligation owed to the Company, Promoters, Directors, the SELLING
SHAREHOLDER, Promoter Group members or their respective Affiliates;

iti. any disclosure in relation to the Offer pursuant to requirements under any law, rule or
regulation or the order of any court or tribunal or pursuant to any direction, demand, request or
requirement (whether or not having the force of law) of any central bank or any governmental,
regulatory, supervisory, taxation or other authority or administrative agency or stock exchange
or in any pending legal, arbitral or administrative proceeding or any disclosures that the
BRLM in its sole discretion deem appropriate with respect to any proceeding for the
protection or enforcement of any of its Affiliates’ rights under this Agreement or the
Engagement Letters or otherwise in connection with the Offer;

iv. any information made public or disclosed to any third party with the prior written consent of
the Company or the SELLING SHAREHOLDER, -s applicable;

V. any information which, prior to its disclosure in connection with the Offer, was already
lawfully in the possession of the BRLM or its Affiliates;

vi. any information which is required to be disclosed in the Offer Documents, or in connection
with the Offer and in advertisements pertaining to the Offer;

vii. any disclosure that the BRLM in its sole discretion deem appropriate to defend or protect or
otherwise in connection with a claim in connection with any action or proceedings or
investigation or litigation/potential litigation or arbitration/potential arbitration arising from or
otherwise involving the Offer, to which the BRLM or its Affiliates become party, or for the
enforcement or protection of the rights of the BRLM or its Affiliates under this Agreement,
the Engagement Letters, or otherwise in connection with the Offer; or

viii. any information which has been independently developed by, or for the BRLM or its
Affiliates, without reference to the confidential information.

The term “confidential information” shall not include any information that is stated in the Offer
Documents and related offering documentation or which may have been filed with relevant regulatory
authorities (excluding any informal filings or filings with SEBI or another regulatory body where SEBI
or the other regulatory body agree the documents are treated in a confidential manner) or any
information, which in the sole opinion of the BRLM, is necessary to make the statements therein
complete and not misleading.

Any advice or opinions provided by the BRLM or any of its Affiliates to the Company, its Directors,
Affiliates or the SELLING SHAREHOLDER in relation to the Offer, and the terms specified under the
Engagement Letters, shall not be disclosed or referred to publicly or to any third party (other than the
respective Affiliates and professional advisors of the Company and the SELLING SHAREHOLDER)
except with the prior written consent of the non-disclosing parties, except where such information is
required by Applicable Laws, provided that, the disclosing party, being the Company and/or SELLING
SHAREHOLDER, as the case may be, shall provide the BRLM with prior written notice of such
requirement and such disclosures, with sufficient details so as to enable the BRLM to obtain
appropriate injunctive or other relief to prevent such disclosure, and the disclosing party, being the
Company and/or SELLING SHAREHOLDER, as the case maybe, shall cooperate at their own expense
with any action that the BRLM may request, to maintain the confidentiality of such advice or opinions.

Subject to Clause 12.2, the Parties shall keep confidential the terms specified under this Agreement and
the Engagement Letters and agree that no public announcement or communication relating to the
subject matter of this Agreement or the Engagement Letters shall be issued or dispatched without the
prior written consent of the BRLM, except as may be required under Applicable Laws, provided that
the Company and the SELLING SHAREHOLDER shall, if permitted by Applicable Laws, provide the
BRLM and its Affiliates with reasonable prior written notice of such requirement and such disclosures,
with sufficient details so as to enable the BRLM to obtain appropriate injunctive or other relief to
prevent such disclosure, and the Company and the SELLING SHAREHOLDER shall cooperate at their
own expense with any action that the BRLM may request, to maintain the confidentiality of such
InfoE Q1. '..-':\é-,'.", .“.;’J,.'_\f.:ﬁ:. Y
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12.

12.1

12.2

The BRLM or its Affiliates may not, without its prior written consent, be quoted or referred to in any
document, release or communication prepared, issued or transmitted by the Company, its Affiliates and
the SELLING SHAREHOLDER or the directors, employees, agents, representatives of the Company,
except as may be required under Applicable Laws, provided that disclosing party, being the Company
and/or SELLING SHAREHOLDER, as the case maybe, shall provide the BRLM and its Affiliates with
prior written notice of such requirement and such disclosures, with sufficient details so as to enable the
BRLM to obtain appropriate injunctive or other relief to prevent such disclosure, and the disclosing
party, being the Company and/or SELLING SHAREHOLDER, as the case may be, shall cooperate at
her own expense with any action that the BRLM may request, in this respect.

The Company and the SELLING SHAREHOLDER represents and warrants to the BRLM and its
Affiliates that the information provided by them or their Affiliates’ lawful possession and is not in
breach under any Applicable Laws or any agreement or obligation with respect to any third party’s
confidential or proprietary informction.

Subject to Clause 11.1 above, the BRLM shall be entitled to retain all information furnished by the
Company, its Affiliates, the SELLING SHAREHOLDER, or the respective directors, employees,
agents, representatives or legal or other advisors of the Company or the SELLING SHAREHOLDER,
any intermediary appointed by the Company and the SELLING SHAREHOLDER, and the notes,
workings, analyses, studies, compilations, interpretations thereof, in connection with the Offer, and to
rely on such information in connection with any defences available to the BRLM or its Affiliates under
Applicable Laws, including any due diligence defences. The BRLM shall be entitled to retain copies of
any computer records and files containing any information which have been created pursuant to its
automatic electronic archiving and back-up procedures. Subject to Clause 11.1 above, all such
correspondence, records, work products and other papers supplied or prepared by the BRLM or its
Affiliates in relation to this engagement held in any media (including financial models) shall be the sole
property of the BRLM.

The provisions of this Clause 11 shall supersede all previous confidentiality agreements executed
among the Parties. In the event of any conflict between the provisions of this Clause 11 and any such
previous confidentiality agreement, the provisions of this Clause 11 shall prevail.

CONSEQUENCES OF BREACH

In the event of any breach of any of the terms of this Agreement or the Engagement Letters, each non-
defaulting Party shall, without prejudice to the compensation or expenses payable to it under this
Agreement or the Engagement Letters, have the absolute right to take such action as it may deem fit
including terminating this Agreement (in respect of itself) or withdrawing from the Offer. The
defaulting Party shall have the right to cure any such breach within a period of 10 days of the earlier of:

i. becoming aware of the breach; or
ii. being notified of the breach by a non-defaulting Party in writing.

Provided that, no amendments, supplements, corrections, corrigenda or notices to the Red Herring
Prospectus and Prospectus shall cure the breach of a representation or warranty made as of the date of
the respective Red Herring Prospectus or Prospectus to which such amendment, supplement,
correction, corrigendum or notice was made.

In the event that the breach is not cured within the aforesaid period, the defaulting Party shall be liable
for the consequences if any, resulting from such termination and withdrawal for which it is legally
liable. The termination of this Agreement or the Engagement Letters by one Party shall not
automatically terminate this Agreement or the Engagement Letters with respect to any other Party.

Notwithstanding Clause 12.1 above, in the event that the Company or the SELLING SHAREHOLDER
fail to comply with any provisions of this Agreement (including any failure by its Affiliates to comply
with such terms as are applicable to them), the BRLM, severally, shall be entitled to recourses under
this Agreement, including Clause 20 herein, without prejudice to the compensation or expenses payable

to it under this Agreement or the Engagement Letters. =
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13.1

13.2

13.3

ARBITRATION

In the event a dispute, controversy or claim arises out of or in relation to or in connection with the
existence, validity, interpretation, implementation, termination, enforceability, alleged breach or breach
of this Agreement or the Engagement Letters, including any non-contractual disputes or claims, (the
“Dispute”), the Parties to such Dispute shall attempt, in the first instance, to resolve such Dispute
through amicable discussions among such disputing parties. In the event that such Dispute cannot be
resolved through amicable discussions within a period of thirty (30) days after the first occurrence of
the Dispute, the Parties (the “Disputing Parties”) shall, by notice in writing to each other, refer the
Dispute to binding arbitration to be conducted in accordance with the provisions of the Arbitration and
Conciliation Act, 1996 (the “Arbitration Act”).

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of
terms, cther than the terms related to the matter under arbitration, by the Parties under this Agreement
and the Engagement Letters.

The arbitration shall be conducted as follows:

13.3.1 the arbitration shall be conducted under and in accordance with the Arbitration Rules of the
Mumbai Centre for International Arbitration Rules (“MCIA Rules”);

13.3.2 all proceedings in any such arbitration shall be conducted, and the arbitral award shall be
rendered, in the English language and the seat and place of arbitration shall be Mumbai, India;

13.3.3 the arbitral tribunal shall comprise of three arbitrators. The Company and the SELLING
SHAREHOLDER shall collectively, appoint one arbitrator and the BRLM shall appoint one
arbitrator, and the two arbitrators shall appoint the third arbitrator. In the event that the BRLM
or the Company and the SELLING SHAREHOLDER fail to appoint an arbitrator, or the
arbitrators fail to appoint the third arbitrator as provided herein, such arbitrator(s) shall be
appointed in accordance with the Arbitration Act; and each of the arbitrators so appointed
shall have at least five years of relevant experience in the area of securities and/or commercial
laws;

13.3.4 arbitrators shall use their best efforts to produce a final, conclusive and binding award within
12 months from the date the arbitrators enter upon reference, as prescribed under the
Arbitration Act. The Disputing Parties shall use their best efforts to assist the arbitrators to
achieve this objective. Further, in the event that despite the best efforts by the Disputing
Parties, the arbitration award is not passed within such 12-month period, the Parties agree that
such period will automatically stand extended for a further period of six months, without
requiring any further consent of any of the Parties;

13.3.5 the arbitration award shall be issued as a written statement and shall detail the facts;
13.3.6 the arbitrators shall have the power to award interest on any sums awarded,
13.3.7 the arbitration award shall state the reasons on which it was based;

13.3.8 the arbitration award shall be final, conclusive and binding on the Disputing Parties and shall
be subject to enforcement in any court of competent jurisdiction;

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

13.3.10 the arbitrators may award to a Disputing Party that substantially prevails on merit its costs and
actual expenses (including actual fees and expenses of its counsel);

13.3.11 the Disputing Parties shall co-operate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement;
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13.3.12 subject to the foregoing provisions, the courts in Mumbai shall have sole and exclusive
jurisdiction in relation to proceedings, including with respect to grant of interim and/or
appellate reliefs, brought under the Arbitration Act; and

13.3.13 any reference made to the arbitration tribunal under this Agreement shall not affect the
performance of the terms, other than the terms relating to the matter under arbitration, by the
Parties under this Agreement and the Engagement Letters.

In accordance with paragraph 3(b) of the SEBI master circular dated July 31, 2023 bearing reference
number SEBI/HO/OIAE/OIAE IAD-1/P/CIR/2023/145, as amended pursuant to the SEBI circular
dated August 4, 2023 bearing reference number SEBI/HO/OIAE/OIAE 1ADI1/P/CIR/2023/135, the
Parties have elected to follow the dispute resolution mechanism described in Clauses 12.1 and 12.3
above.

Nothing in this Clause 13 shall be construed as preventing any Party from seeking conservatory or
similar interim relief in accordance with Applicable Laws. The Parties agree that the competent courts
at Mumbai, India shall have sole and exclusive jurisdiction to grant any interim and/or appellate reliefs
in relation to all the disputes arising out of the arbitration proceedings mentioned herein above.

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

SEVERABILITY

If any provision or any portion of a provision of this Agreement or the Engagement Letters is or
becomes invalid or unenforceable, such invalidity or unenforceability shall not invalidate or render
unenforceable this Agreement or the Engagement Letters, but rather shall be construed as if not
containing the particular invalid or unenforceable provision or portion thereof, and the rights and
obligations of the Parties shall be construed and enforced accordingly. The Parties shall use their best
reasonable efforts to negotiate and implement a substitute provision which is valid and enforceable and
which as nearly as possible provides the Parties with the benefits of the invalid or unenforceable
provision.

GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obligations of the Parties, and any claims or disputes relating thereto,
shall be governed by and construed in accordance with the laws of the Republic of India and subject to
Clause 13 above, the courts at Mumbai, India shall have sole and exclusive jurisdiction over any
interim and/or appellate reliefs in all matters arising out of arbitration pursuant to Clause 13 of this
Agreement.

BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the benefit of the Parties.
These terms and conditions of this Agreement shall supersede and replace any and all prior contracts,
understandings or arrangements, whether oral and/ or written, heretofore made between any of the
Parties and relating to the subject matter hereof, and as of the date hereof constitute the entire
understanding of the Parties with respect to the Offer. In the event of any inconsistency or dispute
between the terms of this Agreement and the Engagement Letters, the terms of this Agreement shall
prevail, provided that, the Engagement Letters shall prevail over this Agreement solely where such
inconsistency or dispute relates to the fees or expenses (except applicable taxes on such fees and
expenses) payable to the BRLM for the Offer payable with respect thereto. For avoidance of doubt, it is
hereby clarified that the provisions of this Agreement under Clause 19 with respect to taxes applicable
to any payments to the BRLM shall supersede and prevail over any prior agreements or understandings
in this regard, including without limitation, the Engagement Letters.

From the date of this Agreement up to the commencement of trading in the Equity Shares, the
Company and the SELLING SHAREHOLDER shall not enter into any initiatives, agreements,
commitments or understandings (whether legally binding or not) relevant to this Agreement or the
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17.1

the BRLM, which shall not be unreasonably withheld and neither the Company, the SELLING
SHAREHOLDER nor any of their directors or partners, as applicable, have entered, or shall enter, into
any contractual arrangement, commitment or understanding relating to the offer, sale, distribution or
delivery of the Offered Shares without prior consultation with, and the prior written consent of the
BRLM.

INDEMNITY AND CONTRIBUTION

The Company hereby agrees to indemnify and shall at all times, fully indemnify and hold harmless, the
BRLM, its Affiliates, directors, officers, employees, agents, representatives advisors, Successors,
permitted assigns, and Controlling persons and each person, if any, who controls, is under common
control with or is controlled by the BRLM (the BRLM and each such person, an “Indemnified
Party”), from and against any and all claims, actions, losses, damages, penalties, liabilities, costs,
interests, charges, expenses, suits, or proceedings or awards of whatever nature made, suffered or
incurred, including any legal or other fees and expenses incurred in connection with investigating,
disputing, preparing, responding to or defending any actions, claims, allegations, investigations,
inquiries, suits or proceedings (individually, a “Loss” and collectively, “Losses”) to which such
Indemnified Party may become subject under any Applicable Laws, or otherwise, consequent upon or
arising directly or indirectly out of or in connection with or in relation to: (i) the Offer, this Agreement
or the Engagement Letters or the other Transaction Agreements or the activities conducted by such
Indemnified Party in connection with or in furtherance of the Offer and/or the activities contemplated
thereby, (ii) any breach or alleged breach of any representation, warranty, declaration, confirmation,
agreement, covenant or undertaking by the Company, Directors, employees and authorised
representatives in this Agreement and the Engagement Letters, or other Transaction Agreements, the
Offer Documents, or any undertakings, certifications, consents, information or documents furnished or
made available to the Indemnified Party or any amendment or supplement to any of the foregoing (iii)
any untrue statement or alleged untrue statement of a material fact contained in the Offer Documents or
any marketing materials, presentations or road show materials, or in any other information or
documents, prepared and approved by or on behalf of the Company, or any undertakings, certifications,
consents, information or documents furnished or made available to the Indemnified Party by the
Company, its Affiliates, Directors, Key Managerial Personnel, Senior Management, Promoters,
Promoter Group members or any of its directors, officers, employees or representatives or any
amendment or supplement thereto, or supplement to the foregoing, or the omission or the alleged
omission to state therein a material fact required to be stated or necessary in order to make the
statements therein in light of the circumstances under which they were made not misleading; (iv) the
transfer or transmission of any information to any Indemnified Party by or on behalf of the Company,
Promoters, Directors, Key Management Personnel, Senior Management, Promoter Group members, or
any of its directors, officers, employees, agents or authorised representatives, in violation or alleged
violation of any Applicable Laws and/or in relation to confidentiality (including in relation to
furnishing information to analysts), and/ or in relation to any breach or alleged breach by the
Indemnified Parties in relation to the issuance of research reports in reliance upon and/or consequent to
information furnished by the Company, Promoters, Directors, Key Management Personnel, Senior
Management, and/or its representatives, and employees; (v) any correspondence (written or otherwise)
with SEBI, RBI, the Registrar of Companies, the Stock Exchange(s) or any other Governmental
Authority in connection with the Offer or any information provided by or on behalf of the Company,
Promoters, Directors, Key Management Personnel, Senior Management, Promoter Group members or
any of their respective directors, officers, employees or representatives, or agents consultants and
advisors of the Company to an Indemnified Party to enable such Indemnified Party to correspond, on
behalf of the Company with any Governmental Authority in connection with the Offer. The Company
shall reimburse any Indemnified Party for all expenses (including, without limitation, any legal or other
expenses and disbursements) as they are incurred by such Indemnified Party in connection with
investigating, disputing, preparing or defending any such action or claim, whether or not in connection
with pending or threatened litigation to which the Indemnified Party may become subject, in each case,
as such expenses are incurred or paid.

Provided further that the Company will not be liable under Clause 18.1 to any Indemnified Party for
Loss that has been determined by a court of competent jurisdiction, by way of a binding and final
judgement and such judgement is not subject to any further appeal, to have resulted solely and directly
from (i) such Indemnified Party’s fraud, gross negligence or wilful misconduct in performing their
services under this Agreement; or (ii) any untrue statement furnished to the Company by the BRLM
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name of the Book Running Lead Manager and its contact details; and (b) the SEBI registration number,
constitutes the only information furnished in writing by the Indemnified Persons to the Company.

The SELLING SHAREHOLDER hereby indemnifies and, shall at all times, fully indemnify and hold
harmless each of the Indemnified Parties at all times, from and against any and all Losses to which
such Indemnified Party may become subject in so far as such Losses are consequent upon or arising,
directly or indirectly, out of or in connection with or with respect to: (i) any untrue statement or alleged
untrue statement of a material fact, or the omission or alleged omission to state therein a material fact
with respect to it or the Offered Shares contained in the Offer Documents or any marketing materials,
presentations or road show materials or any other information or document prepared by or on behalf of
it including the SELLING SHAREHOLDER Statements or the Offered Shares, or the omission or
alleged omission to state therein a material fact in relation to themselves and the Offered Shares
necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading; (ii) any breach or alleged breach of any obligations, representation,
warranty, declaration, confirmation, covenant or undertaking by them in relation to themselves and the
Offered Shares in this Agreement, the Engagement Letters, the Transaction Agreements or the Offer
Documents or any certifications, undertakings, consents, information or documents furnished or made
available to the Indemnified Parties, or any amendments or supplements thereto; (iii) the transfer or
transmission of any information to any Indemnified Party by or on behalf of the SELLING
SHAREHOLDER or their Affiliates, representatives, agents, consultants and advisors in violation or
alleged violation of any contract or Applicable Laws and/or in relation to confidentiality (including in
relation to furnishing information to analysts), and/or in relation to any breach or alleged breach by the
Indemnified Parties in relation to the issuance of research reports in reliance upon and/or consequent to
information furnished by the SELLING SHAREHOLDER or their Affiliates and/or their advisots,
agents, representatives and consultants; and (iv) any untrue statement or alleged untrue statement of a
material fact, or omission or alleged omission to disclose a material fact, in any information provided
by them in writing to an Indemnified Party to enable such Indemnified Party to correspond with SEBI,
RBI, the Registrar of Companies, the Stock Exchange(s) or any other Governmental Authority in
connection with the Offer; and (v) any taxes (including interest and penalties) payable by the
SELLING SHAREHOLDER, including STT, pursuant to the Offer. They shall reimburse any
Indemnified Party for all expenses (including, without limitation, any legal or other expenses and
disbursements) incurred by such Indemnified Party in connection with investigating, disputing,
preparing or defending any such action or claim, whether or not in connection with pending or
threatened litigation to which the Indemnified Party may become subject.

Provided further that the SELLING SHAREHOLDER will not be liable under Clause 18.2 to any
Indemnified Party for Loss that has been determined by a court of competent jurisdiction, by way of a
binding and final judgement and such judgement is not subject to any further appeal, to have resulted
solely and directly from (i) such Indemnified Party’s fraud, gross negligence or wilful misconduct in
performing their services under this Agreement; or (ii) any untrue statement furnished to the Company
by the BRLM expressly for use in the Offer Documents, it being understood and agreed by the
Company that (a) the name of the Book Running Lead Manager and its contact details; and (b) the
SEBI registration number, constitutes the only information furnished in writing by the Indemnified
Persons to the Company.

The SELLING SHAREHOLDER hereby, indemnifies and shall at all times, fully indemnify and hold
harmless each of the Indemnified Parties, from and against any and all Losses to which such
Indemnified Party may become subject in so far as such Losses are consequent upon or arising, directly
or indirectly, out of or in connection with or with respect to: (i) any untrue statement or alleged untrue
statement of a material fact, or the omission or alleged omission to state therein a material fact with
respect to it or its Offered Shares contained in the Offer Documents or any marketing materials,
presentations or road show materials or any other information or document prepared by or on behalf of
it, including the SELLING SHAREHOLDER Statements or the Offered Shares, or the omission or
alleged omission to state therein a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading; (ii) any breach or alleged
breach of any obligations, representation, warranty, declaration, confirmation, covenant or undertaking
by them in this Agreement, the Transaction Agreements or the Offer Documents or any certifications,
undertakings, consents, information or documents furnished or made available to the Indemnified
Parties, or any amendments or supplements thereto; (iii) the transfer or transmission of any information
to any Indemnified Party by or on behalf of the SELLING SHAREHOLDER or their Affiliates,
s
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Applicable Laws and/or in relation to confidentiality (including in relation to furnishing information to
analysts), and/or in relation to any breach or alleged breach by the Indemnified Parties in relation to the
issuance of research reports in reliance upon and/or consequent to information furnished by the
SELLING SHAREHOLDER or their Affiliates, representatives, agents, consultants and advisors; (iv)
any untrue statement or alleged untrue statement of a material fact, or omission or alleged omission to
disclose a material fact, in any information provided by them in writing to an Indemnified Party to
enable such Indemnified Party to correspond with SEBI, RBI, the Registrar of Companies, the Stock
Exchange(s) or any other Governmental Authority in connection with the Offer; and (v) any taxes
(including interest and penalties) payable by the SELLING SHAREHOLDER, including STT, pursuant
to the Offer. It shall reimburse any Indemnified Party for all expenses (including, without limitation,
any legal or other expenses and disbursements) incurred by such Indemnified Party in connection with
investigating, disputing, preparing or defending any such action or claim, whether or not in connection
with pending or threatened litigation to which the Indemnified Party may become subject.

Provided, however, that the SELLING SHAREHOLDER shall not be required to indemnify any
Indemnified Party under Clause 18.4 for any Loss that a court of competent jurisdiction shall determine
in a binding and final judgment to have resulted solely and directly from such Indemnified Party’s
gross negligence or wilful misconduct in performing their services under this Agreement or the
Engagement Letters.

In the event of any Loss or proceeding (including any investigation by any Governmental Authority) is
instituted involving any person in respect of which indemnity may be sought pursuant to Clauses 17.1,
17.2 or 17.3, the Indemnified Party shall promptly notify the person against whom such indemnity may
be sought (“Indemnifying Party”) in writing, provided that failure to notify the Indemnifying Party
shall not relieve the Indemnifying Party from any liability that it may have under this Clause 17 except
where such failure to notify has materially prejudiced the Indemnifying Party through- forfeiture of
substantive rights or defenses of the Indemnifying Party due to such delay or failure. The Indemnifying
Party, at the option, or on the request, of the Indemnified Party, shall retain counsel satisfactory to the
Indemnified Party to represent the Indemnified Party and any other Indemnified Party that such
Indemnified Party may designate in such proceeding and shall pay the fees and disbursements of such
counsel related to such proceeding provided, that if the Indemnified Party is awarded costs pertaining
to legal fees and expenses in relation to any such proceedings, it shall reimburse the fees and
disbursements of such counsel related to such proceedings to the Indemnifying Party, unless prohibited
by Applicable Laws, up to the extent of such costs received by the Indemnified Party, net of any
expenses incurred by the Indemnified Party in collecting such amount. In any such proceeding, any
Indemnified Party shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of the Indemnified Party, unless: (i) the Indemnifying Party and the
Indemnified Party have mutually agreed to the retention of such counsel; (i) the Indemnifying Party
has failed within a reasonable time to retain counsel satisfactory to the Indemnified Party; (iii) the
Indemnified Party has reasonably concluded that there may be legal defenses available to it that are
different from or in addition to those available to the Indemnifying Party; or (iv) the named or
impleaded parties to any such proceedings include both the Indemnifying Party and the Indemnified
Party and representation of both parties by the same counsel would be inappropriate due to actual or
potential differing interests between them. The Parties acknowledge and agree that the Indemnifying
Party shall not, in respect of the legal expenses of any Indemnified Party in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the fees and expenses of more
than one separate firm, in addition to any local counsel, for all such Indemnified Parties, and that all
such fees and expenses shall be reimbursed as they are incurred. In the case of any such separate firm,
such firm shall be designated in writing by the BRLM. The Indemnifying Party shall not be liable for
any settlement of any proceeding effected without its written consent but, if settled with such consent
or if there be a final judgment for the plaintiff, the Indemnifying Party shall indemnify the Indemnified
Party from and against any loss or liability by reason of such settlement or judgment. Notwithstanding
the foregoing, if, at any time, an Indemnified Party shall have requested an Indemnifying Party to
reimburse the Indemnified Party for fees and expenses of counsel as contemplated earlier in this Clause
17.4, the Indemnifying Party shall be liable for any settlement of any proceeding effected without its
written consent if: (i) such settlement is entered into more than 30 days after receipt by such
Indemnifying Party of the aforesaid request; and (ii) such Indemnifying Party shall not have reimbursed
the Indemnified Party in accordance with such request prior to the date of such settlement. No
Indemnifying Party shall, without the prior written consent of the Indemnified Party, affect any
settlemest=aL any pending or threatened procecding. in.res
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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 or
claims (present and/or future) that are the subject matter of such proceeding and does not include any
statement as to an admission of guilt, fault, culpability, negligence, error or failure on behalf or on the
part of the Indemnified Party.

To the extent that the indemnification provided for in Clause 17 is unavailable to an Indemnified Party,
or is held unenforceable by any court of competent jurisdiction is insufficient in respect of any Losses
referred to therein, each Indemnifying Party under Clause 17, in lieu of indemnifying such Indemnified
Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such
Losses: (i) in such proportion as is appropriate to reflect the relative benefits received by the Company
and the SELLING SHAREHOLDER, on the one hand, and the BRLM, on the other hand, from the
Offer; or (ii) if the allocation provided by Clause 17.5(i) above is not permitted by Applicable Laws, in
such proportion as is appropriate to reflect not only the relative benefits referred to in the Clause 17.5(1)
above but also the relative fault of the Company and the SELLING SHAREHOLDER, on the one
hand, and the BRLM, on the other hand, in connection with statements or omissions that resulted in
such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The
relative benefits received by SELLING SHAREHOLDER, on the one hand, and the BRLM, on the
other hand, in connection with the Offer shall be deemed to be in the same respective proportions as the
proceeds of the Offer (before deducting Offer expenses but after deducting the BRLM’s fees and
commissions) received by the SELLING SHAREHOLDER and the total fees (excluding expenses and
taxes) received by the BRLM in relation to the Offer bear to the proceeds of the Offer. The relative
fault of the Company and the SELLING SHAREHOLDER, on the one hand and the BRLM, on the
other hand, shall be determined by reference to, among other things, whether the untrue or alleged
untrue statement of a material fact or disclosure or the omission or alleged omission to state a material
fact or disclosure relates to information supplied by or on behalf of the Company, its Promoters,
Promoter Group members, Directors, the SELLING SHAREHOLDER, their Affiliates, or by the
BRLM, and the Parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Parties respective obligations to contribute pursuant to this
Clause 17.5 are several and not joint. The Company and the SELLING SHAREHOLDER hereby
expressly affirm severally that the BRLM and its Affiliates shall not be liable in any manner for the
foregoing.

The Parties acknowledge and agree that it would not be just or equitable if contribution pursuant to
Clause 17 were determined by pro rata allocation (even if the BRLM were treated as one entity for
such purpose) or by any other method of allocation that does not take account of the equitable
considerations referred to in Clause 17.5. The amount paid or payable by an Indemnified Party as a
result of the losses, claims, damages and liabilities referred to in Clause 17 shall be deemed to include,
subject to the limitations set out above in Clause 17, any legal or other expenses incurred by such
Indemnified Party in connection with investigating or defending any such action or claim. No person
guilty of fraudulent misrepresentation shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation. Notwithstanding the provisions of Clause 17, The BRLM
shall be required to contribute any amount in excess of the fees actually received (excluding any pass
through, expenses and/or taxes) by the BRLM pursuant to this Agreement and/or the Engagement
Letters and the obligations of the BRLM to contribute any such amounts shall be several. Further,
notwithstanding anything contained in this Agreement, in no event the BRLM be liable for any special,
incidental and/ or consequential damages, including lost profits or lost goodwill.

The remedies provided for in Clause 17 are not exclusive and shall not limit any rights or remedies that
may otherwise be available to any Indemnified Party at law and/ or in equity. No failure or delay by
any party or any Indemnified Party in exercising any right or remedy pursuant to this Agreement or
provided by general law or otherwise shall impair such right or remedy or operate or be construed as a
waiver or variation of it or preclude its exercise at any subsequent time and no single or partial exercise
of any such right or remedy shall preclude any other or further exercise of it or the exercise of any other
right or remedy.

The indemnity and contribution provisions contained in Clause 17, the representations, warranties,
covenants and other statements of the Company and/or the SELLING SHAREHOLDER contained in
this Agreement shall remain operative and in full force and effect regardless of any: (i) termination of
this Agreement or the Transaction Agreements; (ii). any- actual or constructive knowledge of, or

i a ifig vty OF -~ i AT
&%‘w\l made by or on behalf of any Indemnitied l"n ty or on behalf of theg‘%ﬁ@aﬁgl .1ts

rF




17.9

18.

18.1

18.2

183

19.

19.1

19.2

officers, or Directors or any person controlling the Company or by or on behalf of the SELLING
SHAREHOLDER, or (iii) Allotment of the Equity Shares pursuant to the Offer, or (iv) acceptance of
and payment for any Equity Shares.

Notwithstanding anything stated in this Agreement, under any circumstance, the BRLM shall not have
any liability under this agreement.

FEES AND EXPENSES

Subject to the provisions of Section 17.2 below, SELLING SHAREHOLDER shall ensure that all fees
and expenses relating to the Offer, including fees and expenses of the BRLM as specified in the
Engagement Letters, roadshow expenses, out of pocket expenses, underwriting commissions,
procurement commissions, if any, and brokerage due to the underwriters and sub-brokers or stock
brokers, fees payable to the Self Certif'ed Syndicate Banks, syndicate members, legal advisors and any
other agreed fees and commissions payable in relation to the Offer shall be paid within the time
prescribed under the agreements/arrangements entered into to be entered into with such persons and as
set forth in this Clause 17.1, in accordance with Applicable Laws. Other than for (i) listing fees, audit
fees of the statutory auditors (other than to the extent attributable to the Offer), corporate
advertisements expenses in the ordinary course of business by the Company (not in connection with the
Offer), (ii) stamp duty as applicable and payable on transfer of the Offered Shares pursuant to the Offer
for Sale, the Company and the SELLING SHAREHOLDER agree to share, on a pro rata basis, the
costs and expenses (including all applicable taxes) directly attributable to the Offer (including fees and
expenses of the Book Running Lead Manager, legal counsel appointed by the Company for the Offer
and other intermediaries, advertising and marketing expenses, printing, offer advertising, research
expense, road show expenses, underwriting commission, procurement commission (if any), brokerage
and selling commission and payment of fees and charges to various regulators in relation to the Offer)
in proportion to the number of Equity Shares issued and allotted by the Company through the Fresh
Offer and transferred and sold by the SELLING SHAREHOLDER through the Offer for Sale,
respectively, in accordance with Applicable Law. The Company agrees to pay the cost and expenses of
the Offer on behalf of the SELLING SHAREHOLDER in the first instance, (in accordance with the
appointment or engagement letter or memoranda of understanding or agreements with such entities),
and the SELLING SHAREHOLDER agrees that they shall reimburse the Company, in proportion to
their respective portion of the Offered Shares, for any documented expenses incurred by the Company
on behalf of the SELLING SHAREHOLDER, subject to receipt of supporting documents for such
expenses upon commencement of listing and trading of the Equity Shares on the Stock Exchanges
pursuant to the Offer in accordance with Applicable Law, except for such costs and expenses as
described above, in relation to the Offer which are paid for directly by the SELLING
SHAREHOLDER, irrespective of whether the Offer is unsuccessful or withdrawn or not completed for
any other reason whatsoever in accordance with Clause 19 of this Agreement.

All amounts payable to the BRLM in accordance with the terms of the Engagement Letters shall be
paid in accordance with the terms of the Engagement Letters and in the manner to be set out in the
Cash Escrow and Sponsor Bank Agreement.

In the event that the Offer is postponed or withdrawn or abandoned for any reason or in the event the
Offer is not successfully completed, the BRLM and legal counsels shall be entitled to receive fees and
reimbursement for expenses which may have accrued to it up to the date of such postponement,
withdrawal, abandonment or failure as set out in its Engagement Letters.

TAXES

All taxes payable on payments to be made to the BRLM and the payment of STT in relation to the
Offer shall be made in the manner specified in the Transaction Agreements or any other agreement
entered into by the Company or the SELLING SHAREHOLDER in connection with the Offer, except
the SELLING SHAREHOLDER is entitled to rely on a tax exemption provided under Applicable Laws
in this respect.

All payments due to the BRLM under this Agreement and the Engagement Letters are to be made in
Indian Rupees and shall be made without deduction or counterclaim save as permitted under this
Agreement. The Company shall reimburse the BRLM for any goods and service tax, educational cess,
C added tax, or any similar taxes imposed by any Governmental Authority (collegtivgly. the
/406 CONe
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19.4

20.

20.1

20.2

“Taxes”) that may be applicable to its fees, commissions and expenses mentioned in the Engagement
Letters. All payments made under this Agreement and the Engagement Letters, as applicable, are
subject to deduction on account of any withholding taxes under the Income Tax Act, 1961, applicable
in connection with the fees payable. However, in the event the BRLM submit a valid tax exemption
certificate, no withholding taxes shall be deducted in respect of the BRLM. The Company shall provide
tax deducted at source (“TDS”) certificate in respect of the withholding tax in original to the BRLM, as
per the prescribed timelines under Applicable Laws. Where the Company does not provide such proof
or withholding TDS certificate, it or they, as applicable, shall be required to reimburse the BRLM for
any taxes, interest, penalties or other charges that the BRLM may be required to pay. The Company
and/or the SELLING SHAREHOLDER hereby agrees that the BRLM shall not be liable in any manner
whatsoever to the Company and/or the SELLING SHAREHOLDER for any failure or delay in the
payment of the whole or any part of any amount due as TDS in relation to the Offer. For the sake of
clarity, the BRLM shall be responsible only for onward depositing of securities transaction tax to the
respective Governmental Authority at prescribed rates under Applicable Laws and no stamp, transfer,
issuance, documentary, registration, or other taxes or duties and no capital gains, income, withholding
or other taxes are payable by the BRLM in connection with (i) the sale and delivery of the Offered
Shares to or for the account of the BRLM, or (ii) the execution and enforcement of this Agreement.

The SELLING SHAREHOLDER acknowledges and agrees that payment of STT in relation to the
Offer is its obligation, and any deposit of such tax by the BRLM in the manner to be set out in the
Offer Documents as well as in the Cash Escrow and Sponsor Bank Agreement is only a procedural
requirement as per applicable taxation laws and that the BRLM shall not derive any economic benefits
from the transaction relating to the payment of securities transaction tax. Such STT shall be deducted
based on opinion(s) provided to the BRLM in the manner agreed in the Cash Escrow and Sponsor Bank
Agreement and the BRLM shall have no liability towards determination of the quantum of STT to be
paid. The SELLING SHAREHOLDER hereby agrees that the BRLM shall not be liable in any manner
whatsoever to the SELLING SHAREHOLDER for any failure or delay in the payment of the whole or
any part of any amount due as STT in relation to the Offer.

In the event any compensation is required to be paid by the BRLM to Bidders for delays in redressal of
their grievance by the SCSBs in accordance with the March 16 Circular, the Company shall reimburse
the BRLM for such compensation (including applicable taxes and statutory charges, if any) within 14
days of (i) receipt of proof of payment of compensation (including applicable taxes and statutory
charges, if any) by the BRLM,; or (ii) the amount of compensation payable (including applicable taxes
and statutory charges, if any) being communicated to the Company, in writing, by the BRLM.

TERM AND TERMINATION

This Agreement shall, automatically terminate on earlier of (i) the commencement of trading of the
Equity Shares on the Stock Exchanges; or (ii) 12 months from the date of issue of final observation by
SEBI in relation to the draft red herring prospectus; or such other date as may be mutually agreed to
among the Parties. In the event this Agreement is terminated before the commencement of trading of
the Equity Shares on the Stock Exchanges, the Parties agree that the Draft Red Herring Prospectus, the
Red Herring Prospectus and/or the Prospectus, as the case may be, shall be withdrawn from the SEBI
as soon as practicable after such termination. Subject to Clause 20.4, this Agreement shall
automatically terminate upon the termination of the Underwriting Agreement, if executed, or the
Engagement Letter in relation to the Offer.

Notwithstanding Clause 20.1 and Clause 20.2, the BRLM may, at its sole discretion, unilaterally
terminate this Agreement in respect of itself immediately by a notice in writing to the other Parties:

i. if any of the representations, warranties, undertakings, declarations or statements made by any
of the Company, its Promoters, Directors, or the SELLING SHAREHOLDER, Promoter
Group members, in the Offer Documents or this Agreement or the Engagement Letters, or
otherwise in relation to the Offer (including in statutory advertisements and communications),
are determined by the BRLM to be incorrect, untrue or misleading either affirmatively or by
omission;

i if there is any non-compliance or breach or alleged non-compliance or breach by any of the

Company, its Affiliates, Promoters, Directors, and/or the SELLING SHAREHOLDER

/’,_;.’. “mighbers of Applicable Laws in connection with tly’l’cr or his obligations, representations,
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warranties or undertakings under this Agrcement or the Engagement Letters or any other
Transaction Agreements;

iii. in the event that:

(a) trading generally on any of BSE Limited, the National Stock Exchange of India
Limited, the London Stock Exchange, the New York Stock Exchange, the stock
exchanges in Singapore or Hong Kong or the NASDAQ Global Market has been
suspended or materially limited, or minimum or maximum prices for trading have
been fixed, or maximum ranges have been required, by any of these exchanges, or by
the U.S. Securities and Exchange Commission, the Financial Industry Regulatory
Authority, the National Association of Securities Dealers, Inc. or any other applicable
or relevant governmental, judicial, quasi-judicial, statutory, administrative or
regulatory authority, or a material disruption has occurred in commercial banking,
securities settlement, payment or clearance services in the United Kingdom, the
United States, Singapore, Hong Kong or any member of the European Unjon or with
respect to the Clearstream or Euroclear systems in Europe or in any of the cities of
Mumbai, Kolkata, Chennai or New Delhi;

(b) there shall have occurred any material adverse change in the financial markets in
India, the United States, United Kingdom, Hong Kong, Singapore and any member
of the European Union or the international financial markets, any outbreak of
hostilities or terrorism or escalation thereof or any pandemic or any calamity or crisis
or any other change or development involving a prospective change in Indian or
international political, financial or economic conditions (including the imposition of
or a change in currency exchange controls or a change in currency exchange rates) in
each case the effect of which event, singularly or together with any other such event,
is such as to make it, in the sole judgment of the BRLM impracticable or inadvisable
to proceed with the offer, sale or delivery of the Equity Shares on the terms and in the
manner contemplated in the Offer Documents;

(c) there shall have occurred any regulatory change, or any development involving a
prospective regulatory change (including a change in the regulatory environment in
which the Company, any of its Affiliates or the SELLING SHAREHOLDER operate
or a change in the regulations and guidelines governing the terms of the Offer) or any
order or directive from SEBI, the RoC, the Stock Exchanges or any other Indian
governmental, regulatory, quasi-judicial, statutory, administrative or judicial
authority, that, in the sole judgment of the BRLM, is material and adverse and that
makes it, in the sole judgment of the BRLLM, impracticable or inadvisable to proceed
with the offer, sale or delivery of the Equity Shares on the terms and in the manner
contemplated in the Offer Documents;

(d) the commencement of any action or investigation against the Company, its
Promoters, Directors, any of their Affiliates by any regulatory, governmental, quasi-
judicial, administrative, judicial or statutory authority or in connection with the Offer,
an announcement or public statement by any regulatory, governmental, quasi-
judicial, administrative, judicial or statutory authority of its intention to take any such
action or investigation which in the sole judgment of the BRLM, makes it
impracticable or inadvisable to market the Offer, or to enforce contracts for the
allotment under the Offer on the terms and in the manner contemplated in this
Agreement;

(e) a general banking moratorium shall have been declared by Indian, United Kingdom,
United States Federal, Hong Kong, Singapore, European or New York State
Authorities; or

iv. there shall have occurred any Material Adverse Change in the sole judgement of the BRLM at
any time it is impracticable and inadvisable to proceed with the Offer, sale or delivery of
equity shares on the terms and in the manner contemplated in the Offer Documentse——.
\ oG COgrx,
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20.4
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20.6
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214

V. the Engagement Letters or the Underwriting Agreement in connection with the Offer is
terminated pursuant to their respective terms; or

vi. the Company approves a decision or makes a declaration to withdraw and / or cancel the Offer
at any time after the Bid / Offer Opening Date until the Designated Date; or

vii. the Offer is withdrawn or abandoned for any reason prior to filing of the Red Herring
Prospectus with the RoC.

Notwithstanding anything to the contrary contained in this Agreement, if, in the sole discretion of any
BRLM, any of the conditions stated in Clause 9.4 is not satisfied (as applicable), the BRLM shall have
the right, in addition to the rights available under this Clause 20, to immediately terminate this
Agreement with respect to itself by giving written notice to the other Parties.

On termination of this Agreement in accordance with this Clause 20, the Parties shall (except for any
liability arising before or in relation to such termination and except as otherwise provided under this
Agreement or under the Engagement Letters) be released and discharged from their respective
obligations under or pursuant to this Agreement. However, the provisions of Clauses 1 (Definitions and
Interpretations), 11 (Confidentiality), 13 (Arbitration), 14 (Severability), 15 (Governing Law and
Jurisdiction), 16 (Binding Effect, Entire Understanding), 17 (Indemnity and Contribution), 18 (Fees
and Expenses), 19 (Taxes), 20 (Term and Termination) and 21.5 (Notices) shall survive any
termination of this Agreement.

Subject to the foregoing, the Company, the SELLING SHAREHOLDER (with respect to themselves)
or the BRLM in respect of itself (with regard to its obligations pursuant to this Agreement) may
terminate this Agreement, with or without cause, on giving ten Working Days prior written notice at
any time prior to signing of the Underwriting Agreement. Following the execution of the Underwriting
Agreement, the Offer may be withdrawn and/or the services of the BRLM terminated only in
accordance with the terms of the Underwriting Agreement.

The termination of this Agreement shall not affect the BRLM’s right to receive fees, if any, in terms of
the Engagement Letters or any other expenses incurred by the BRLM in relation to the Offer. The
BRLM shall not be liable to refund any amounts paid as fees, commissions, reimbursements or
expenses (including all applicable taxes) specified under the Engagement Letters if the termination of
this Agreement occurs as a result of any act or omission of the Company, the SELLING
SHAREHOLDER, or their Affiliates.

In the event that the Offer is postponed or withdrawn or abandoned for any reason, the BRLM and the
legal counsels appointed for the Offer shall be entitled to receive fees and reimbursement for expenses
(including all applicable taxes) which may have accrued to it up to the date of such postponement or
withdrawal or abandonment as set out in the Engagement Letters.

MISCELLANEOUS

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 duly executed by or on behalf of the
Parties hereto,- provided that if the size of the Offer for Sale by the SELLING SHAREHOLDER
changes between DRHP and RHP, references in this Agreement to the Offered Shares proposed to be
sold by the SELLING SHAREHOLDER shall be deemed to have been revised on the execution by the
SELLING SHAREHOLDER of an updated authorization/consent letter and countersigned by the
Company, specifying the revised size of the Offer for Sale.

No Party shall assign or delegate any of its rights or obligations hereunder without the prior written
consent of the other Parties; provided, however, that the BRLM may assign its rights (but not
obligations) under this Agreement to an Affiliate without the consent of the other Parties.

This Agreement may be executed in counterparts, each of which when so executed and delivered shall
be deemed to be an original, but all such counterparts shall constitute one and the same instrument.

This Agreement may be executed by delivery of a portable document format (“PDF”) copy of an
executed signature page with the same force and effect as the delivery of an executed signature page. In
[ anw.of the Parties delivers signature page. in PDF, such Party shall (1%@'{7;};1,;cxgculcd
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21.5

signature page, in original, within seven Working Days of delivering such PDF copy or at any time
thereafter upon request; provided, however, that the failure to deliver any such executed signature page
in original shall not affect the validity of the signature page delivered in PDF format or that of the
execution of this Agreement.

All notices issued under this Agreement shall be in writing (which shall include e-mail) and shall be
deemed validly delivered if sent by registered post or recorded delivery to or left at the addresses as
specified below or sent to the e-mail address of the Parties respectively or such other addresses as each
Party may notify in writing to the other. Further, any notice sent to any Party shall also be marked to all
the remaining Parties.

To the Company:

Vishal Nirmiti Limited

303,17 Elphinstone House, Marzban Road, New Empire, Cinema, Fort, Mumbai City, Mumbai,
Maharashtra, India, 400001

Tel: + 91 22 22079303

Email: cs@yvishalnirmiti.com

Contact Person: Ajay Tapadiya

Designation: Joint Managing Director

To the SELLING SHAREHOLDER:

Vaman Prestressing Company Private Limited

Address:

303,17 Elphinstone House, Marzban Road, New Empire, Cinema, Fort, Mumbai City, Mumbai,
Maharashtra, India, 400001

Tel: 022-22079303

Email: vamanpcpl@gmail.com

Attention: Brij Tapadiya

Designation: Director

To the BRLM:

Saffron Capital Advisors Private Limited

Registered Address: 605, Sixth Floor, Centre Point, Andheri Kurla Road J.B. Nagar, Andheri (East),
Mumbai- 400059

Tel: + 91 22 49730394

Email: ipos@saffronadvisor.com

Contact Person: Amit Wagle

Designation: Executive Director

Other than as provided in this Agreement, the Parties do not intend to confer a benefit on any person
that is not a party to this Agreement and any provision of this Agreement shall not be enforceable by a
person that is not a party to this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This signature page forms an integral part of the Offer Agreement entered into by and among the Company, the
SELLING SHAREHOLDER und the BRLM

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED FOR AND ON BEHALF O, NIRMITI LIMITED

-
#f ﬁﬁ,# @
Aeptese ()

Authorized Slgnatory
Name: Ajay Tapadiya H;_____ =
Designation: Joint Managing Director
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- This signature page-forms-an integral part of the Oﬁ‘er Agreement entered into by and among the Company, the
* SELLING SHAREHOLDER and the BRLM -

IN WITNESS WHEREQF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED FOR AND ON BEHALF OF VAMAN PRESTRESSING COMPANY PRIVATE LIMITED
y CEB?E‘;:;__
o £\
V""a/'- A"- 4 RN
{fa ,/ 1" V2N
= (S Loy Ve
Authorized Signatory O\ /

Name: Brij Tapadiya &
Designation: Director N

—

Page 54 of 58



This signature page forms an integral part of the Offer Agreement entered into by and among the Company, the
SELLING SHAREHOLDERSs and the BRLM

IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year tirst above writen.

!}\Ll" OF SAFFRON CAPITAL ADVISORS PRIVATE LIMITED

SIGNED FOR AND ON BE}

Authorized Sigu:;tur/yx |
Name: Amit Wagle /
Designation: Exgcutive Director
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SCHEDULE 1

LIST OF SELLING SHAREHOLDER AND CONSENT LETTER

"1 | Vaman Prestressing Company Private Limited | 1500000 | September 12,2025
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SCHEDULE IX

Statement of Responsibilities of the Book Running Lead Manager

St . Activity o .

No. . . el . .

1 Capital structuring, positioning strategy, due diligence of the Company including its
operations/management, legal etc. Drafting and design of the Draft Red Herring Prospectus, Red
Herring Prospectus, Prospectus. The BRLM shall ensure comptliance with SEBI ICDR Regulations
and stipulated requirements and completion of prescribed formalities with the Stock Exchanges, RoC
and SEBI and RoC filings and follow up and coordination till final approval from all regulatory
authorities. - -

2 Drafting and approval of all statutory advertisement B

3 Drafting and approval of all publicity material other than statutory advertisement as mentioned in 2

above including media monitoring, corporate advertisement, brochure, abridged prospectus,
application form etc. -
Appointment of other intermediaries viz., Registrar's, Printers, Advertising Agency, Sponsor Bank and

Preparation of road show presentation and Frequently Asked Q;estions (FAQ’s) for the road show

Follow-up on distribution of publicity and Offer material including form, prospectus and deciding on

Coordination with Stock Exchangzs for book building software, bidding terminals, mock trading,

7
| Bankers to the Offer (including coordinating all agreements to be entered with such parties)
5
team -
6 Domestic institutions/banks/mutual funds marketing strategy
e Finalizing the list and division of investors for one to one meetings, and
e Finalizing investor meeting schedules -
7 Non-Institutional and Retail marketing of the Offer, which will cover, inter alia,
e  Formulating marketing strategies, preparation of publicity budget
e Finalize Media and PR strategy
s Finalizing centers for holding conferences for press and brokers
e Finalizing collection centres;
the quantum of the Offer material
8
- anchor coordination, anchor CAN and intimation of anchor allocation.
9 | Managing the book and finalization of pricing in consultation with the Company.
10

Post bidding activities including management of escrow accounts, coordinate non-institutional
allocation, coordination with registrar, SCSBs and Bank to the [ssue, intimation of allocation and
dispatch of refund to bidders, etc. Post-Issue activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with Bankers to the Issue and SCSBs to get quick
estimates of collection and advising the issuer about the closure of the Issue, based on correct figures,
finalisation of the basis of allotment or weeding out of multiple applications, listing of instruments,
dispatch of certificates or demat credit and refunds and coordination with various agencies connected
with the post-issue activity such as registrar to the Offer, Bankers to the Offer, SCSBs including
responsibility for underwriting arrangements, as applicable. Submission of all post Issue reports
including the final Post Issue report to SEBI.
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DATED SEPTEMBER 29, 2025

]

g BY AND AMONGST

B VISHAL NIRMITI LIMITED
g AND
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This Registrar Agreement (the “Agreement”) made at Mumbai, Maharashtra is entered into on this the 29" day
of September, 2025 by and amongst:

VISHAL NIRMITI LIMITED, a company incorporated in India under the provisions of the
Companies Act, 1956, having its registered office at 303,17 Elphinstone House, Marzban Road, New
Empire, Cinema, Forl, Mumbai Cily, Mumbai, Maharashira, India, 400001 (hereinafter referred Lo as
the “Company”, which expression shall, unlessrepugnant to the context or meaning thereof, be deemed
to mean and include its successors and permitted assigns) of the FIRST PART;

VAMAN PRESTRESSING COMPANY PRIVATE LIMITED, a company incorporated in India
under the provisions of the Companies Act, 1956 and having its registered office at 303,17 Elphinstone
House, Marzban Road, New Empire, Cinema, Fort, Mumbai City, Mumbai, Maharashtra, India,
400001 (hereinafter referred to as the “Selling Shareholder”, which expression shall, unless repugnart
tothe context or meaning thereof, be deemed to mean and include its successors and permitted assigns)
of the SECOND PART; and

MUFG INTIME INDIA PRIVATE LIMITED (FORMERLY LINK INTIME INDIA PRIVATE
LIMITED), a Company incorporated under the Companies Act, 2013 and having its Registered Office
at C — 101, 1st Floor, Embassy 247, Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai - 400083,
Maharashtra, India (hereinafter referred to as the “Registrar” or “Registrar to the Offer”), which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns, of the THIRD PART;

In this Agreement the Company, the Selling Shareholder are collectively referred to as the “Partles
and individually as a “Party”.

WHEREAS:

A.

The Company and the Selling Shareholder hereto propose to undertake an initial public offering of
equity shares of the Company (the "Equity Shares"), comprising (a) a fresh issue of Equity Shares by
the Company (the "Fresh Offer"), and (b) an offer for sale of Equity Shares by the Selling Shareholder
("Offered Shares"), and such offer for sale, (the "Offer for Sale"). The Fresh Offer and Offer for Sale
are collectively referred to as the "Offer". The Offer shall be undertaken in accordance with the
requirements of the Companies Act, 2013 along with the relevant rules framed thereunder (the
"Companies Act"), the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended ("SEBI ICDR Regulations") and other Applicable
Laws, through the book building process (the "Book Building"), as prescribed in Schedule XIII of the
SEBI ICDR Regulations and other Applicable Laws including the UPI Circulars (as defined
hereinafter) in terms of which the Offer is being made, by the Company and the Selling Shareholder, in
consultation with the Book Running Lead Manager to the Offer. The Offer will be made (i) within
India, to indian institutional, non-institutional and retail investors in accordance with the SEBI ICDR
Regulations, in "offshore transactions”, as defined in and in reliance on Regulation S ("Regulation S")
under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), and (ii) outside
the United States in "offshore transactions" (as defined in Regulation S) in accordance with Regulation
and in each case in accordance with the Applicable Law of the jurisdictions where such offers and sales
are made. The Offer may also include allocation of Equity Shares to certain Anchor Investors, which
will be decided by the Company, in consultation with the BRLMs, in accordance with the SEBI I[CDR
Regulations, on a discretionary basis;

The board of directors of the Company (the “Board”) has, pursuant to its resolution dated September
12, 2025 approved the Offer;

Further, the shareholders of the Company pursuant to a special resolution in accordance with Section
62(1)(c) of the Companies Act, have approved the Fresh Offer at the extraordinary general meeting of
the shareholders of the Company held on September 16, 2025;

The Selling Shareholder have consented, approved and authorized, as applicable, the Offer for Sale of
1|]L1I/P0£4401L0fthe Offered Shares as included in Appendix A;
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The Board by its resolution dated September 17, 2025 has approved the appointment of MUFG Intime
India Private Limited (Formerly Link Intime India Private Limited), as the registrar to the Issue as per
the terms and conditions detailed in this Agreement (the activities pertaining to the Registrar are
hereinafter collectively referred to as the “Assignment”) and include all responsibilities required to be
discharged by a registrar to the Issue in the manner as required under the applicable rules and
regulations including the SEBI RTA Regulations, the SEBI master circular no SEBI/HO/MIRSD/POD-
1/P/CIR/2024/37 dated May 7, 2024 (including to the extent it pertains to the UPI Mechanism) (the
“SEBI RTA Master Circular’) and applicable provisions of the Securities and Exchange Board of India
Act, 1992 (the “SEBI Act”), and the Registrar has accepted the Assignment as per the terms and
conditions detailed in this Agreement.

The Company is in the process of filing a Draft Red Herring Prospectus (defined below) with the
Securities and Exchange Board of India (“SEBI”), the BSE Limited and the National Stock Exchange
of India Limited (together, the “Stock Exchanges”) and will subsequently file the Red Herring
Prospectus (defined below) and the Prospectus (defined below) with the Registrar of Companies,
Maharashtra at Mumbai (the “RoC”), and file a copy of such Red Herring Prospectus and Prospectus
with SEBI and the Stock Exchanges in relation to the Offer;

The Company and the Selling Shareholder have appointed Saffron Capital Advisors Private Limited,
(the “Book Running Lead Manager” or the “BRLM”) to manage the Offer subject to such terms and
conditions as agreed with them;

The Registrar is an entity registered with SEBI under the Securities and Exchange Board of India
(Registrar to an Issue and Share Transfer Agents) Regulations, 1993, as amended (the “RTA
Regulations”) and has a valid and subsisting registration no. INR000004058 to act as the registrar to
the Offer; The Company and the Selling Shareholder have appointed the Registrar to act as the
Registrar to the Offer as per the terms and conditions detailed in this Agreement (the activities
pertaining to the Registrar are hereinafter collectively referred to as the “Assignment”) and include all
responsibilities required to be discharged by a Registrar to the Offer in the manner as required under
the applicable rules and regulations including the RTA Regulations and applicable provisions of the
Securities and Exchange Board of India Act, 1992 (the “SEBI Act”), and the Registrar has accepted the
Assignment as per the terms and conditions detailed in this Agreement. The Board by its resolution
dated September 17, 2025 has approved the appointment of MUFG Intime India Private Limited
(Formerly Link Intime India Private Limited) as the Registrar to the Offer as per the terms and
conditions detailed in this Agreement. In terms of Regulation 9A (1)(b) of the RTA Regulations, the
Registrar is required to enter into a valid and legally binding agreement with the Company and the
Selling Shareholder for the Assignment, inter alia, to define the allocation of duties and responsibilities
among the Parties, pursuant to which the Parties are entering into this Agreement;

In accordance with the SEBI ICDR Regulations, the ASBA process is mandatory for all investors
(except Anchor Investors). The Anchor Investors are required to Bid only through the non-ASBA
process in the Offer. Retail individual investors (“Rlls”) and individual investors with application size
of up to [0 5,00,000 may also participate through the unified payment interface (“UPI”) process, in
accordance with, and based on the timeline and conditions prescribed under SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (to the extent these circulars are not
rescinded by the SEBI RTA Master Circular), SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75
dated May 30, 2022, SEBI master circular bearing reference no. SEBI/HO/CFD/PoD-
2/PTPD1/CIR/2023/00094 dated June 21, 2023, the SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 and SEBI RTA Master Circular along
with (i) the circulars issued by the National Stock Exchange of India Limited having reference no.
23/2022 dated July 22, 2022 and reference no. 25/2022 dated August 3, 2022; and (ii) the circulars
issued by BSE Limited having reference no. 20220722-30 dated July 22, 2022 and reference no.
20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI or the
Stock Exchanges in this regard (collectively, the “UPI Circulars”), and any other Applicable Laws. The
UPI Mechanism has come into force from January 1, 2019 in a phased manner and the Parties agree to
abide by the UPI Circulars, as may be applicable, and the obligations of Parties under the UPI Circulars

and any. ipstructions issued thereon by SEBI or the Stock Exchanges, shall be deemed ta.be incorporated
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in this Agreement. Accordingly, to the extent the obligations of any of the Parties contained in this
Agreement are contrary to the UPI Circulars, the UPI Circulars shall prevail.

Pursuant to the SEBI circular no, SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 (“ASBA
Circular”), the Registrar along with relevant intermediaries has made appropriate systemic and
procedural arrangements for elfeclive implementation of the ASBA Circular to ensure that all ASBA
applications are processed only post blocking of the application monies in the investor’s bank accounts.
The Registrar and SCSBs will comply with any additional circulars or other Applicable Law and the
instructions of the BRLM as may be issued in connection with the ASBA circular.

In terms of Regulation 23(7) of the SEBI ICDR Regulations and Regulation 9A(1)(b) of the SEBI RTA
Regulations, the Registrar is required to enter into a valid agreement with the Company and the Selling
Shareholder, inter alia, to define the allocation of duties and responsibilities among the Parties, pursuant
to which the Parties have agreed to enter into this Agreement; and

Further, the Company shall instruct the Registrar to follow, co-operate and comply with the instructions
given by the BRLM.

NOW THEREFORE, for good and valuable consideration, the sufficiency of which is hereby acknowledged,
the Parties do hereby agree as follows:

ii,

iii.

iv.

Vi,

Vii.

Vi,

INTERPRETATION

In this Agreement, unless the context otherwise requires:
words denoting the singular number shall include the plural and vice versa;

heading and bold typeface are only for convenience and shall be ignored for the purposes of
interpretation;

words denoting a person shall include an individual, corporation, company, partnership, trust or other
entity having legal capacity;

references to the words “include” and “including” shall be construed without limitation;

references to this Agreement or to any other agreement, deed or instrument shall be construed as a
reference to this Agreement or to such agreement, deed or instrument as the same may from time to
time be amended, varied, supplemented or novated or replaced thereof;

references to the “Working Day” shall be construed to mean all days, on which commercial banks in
Mumbai, Maharashtra are open for business; provided however, with reference to (a) announcement of
Price Band; and (b) Bid/Offer Period, Working Day shall mean all days except all Saturdays, Sundays
and public holidays on which commercial banks in Mumbai, Maharashtra are open for business and (c)
the time period between the Bid/Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of Stock Exchanges, excluding Sundays and
bank holidays in India, as per the circulars issued by SEBI, including the SEBI UPI Circulars.

references to a statute or statutory provision shall be construed as a reference to such provisions as
from time to time amended, consolidated, modified, extended, re-enacted or replaced;

any reference to any Party to this Agreement or any other agreement or deed or instrument shall
include the successors or permitted assigns;

in this Agreement, the term “ASBA” shall mean the application (whether physical or electronic) used
by an ASBA Bidder to make a Bid by authorizing a Self-Certified Syndicate Banks (“SCSBs”) to
block the Bid Amount in the ASBA Account and will include applications made by RIIs using UPI,
where the Bid Amount will be blocked upon acceptance of UP] Mandate Request by Rlls: -




Xi.

Xil.

Xiil.

X1v.

XV.

references to an article, section, clause, paragraph, preamble, schedule, annexure or recitals is, unless
indicated to the contrary, a reference to a section, paragraph, preamble, schedule, annexure or recitals
of this Agreement;

unless otherwise defined, the reference to the word ‘days’ shall mean calendar days;

references to the Offer Documents shall mean the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospectus as of their respective dates;

time is of the essence in the performance of the Parties’ respective obligations. If any time period
specified herein is extended, such extended time shall also be of the essence; and

the Parties acknowledge and agree that the schedules and annexures attached hereto form an integral
part of this Agreement; and

all capitalized terms used in this Agreement shall, unless specifically defined herein or required by the
context in which they are referred to, have the meanings assigned to them in the Draft Red Herring
Prospectus, the Red Herring Prospectus and the Prospectus issued in relation to the Offer, including
any amendments, addenda or corrigenda issued thereto, to be filed with SEBI and the RoC,
Mabharashtra at Mumbai the Stock Exchanges, as applicable, and the Offer Agreement to be executed
between the Company, the Selling Sharcholder and the BRLM, as the case may be in relation to the
Offer.

The Company and the Selling Sharcholder hereby appoint MUFG Intime India Private Limited
(Formerly Link Intime India Private Limited) as the Registrar to the Offer and the Registrar accepts
such appointment by accepting the terms of the appointment and signing this Agreement.
Notwithstanding anything contained to the contrary in this Agreement, (i) the rights and the obligations
of the Company and the Selling Shareholder hereunder shall be several and not joint, and the Selling
Shareholder shall not be liable for the obligations of the Company or the Registrar, as the case may be;
and (ii) no Party shall be liable for any default by another Party. Notwithstanding anything contained in
this Agreement, no Party shall be responsible or liable, directly or indirectly, for any actions or
omissions of any other Party and the obligations of the Selling Shareholder under this Agreement (to
the extent applicable) shall be limited to the extent of its portion of Equity Shares offered by such
Selling Shareholder in the Offer.

The Registrar hereby undertakes to perform and fulfil the Assignment, as described herein including all
such works which are not specifically mentioned herein but are reasonably implied for completion of
the Assignment) and to provide such other functions, duties, obligations and services as are required as
per applicable law (including the rules, regulations, guidelines, directions and circulars prescribed by
SEBI) and the applicable provisions of the Companies Act and the SEBI ICDR Regulations, in respect
of the Offer. The Registrar undertakes that it shall be its sole and absolute responsibility to ensure that
the Assignment is performed in a professional and timely manner, in compliance with applicable law,
and such functions, duties, obligations and services as required under the terms of this Agreement.

The Registrar represents, warrants, declares and undertakes that:

a) It is duly incorporated and validly exists under Applicable Laws. It has obtained a certificate
of registration dated January 29, 2025 bearing registration number INR0O00004058 (as
enclosed) issued to the Registrar by SEBI which is valid permanently unless suspended or
cancelled by SEBI (the “Certificate”). The Registrar shall ensure that the Certificate shall
remain in force, including by taking prompt steps for renewal or re-application if it is
cancelled earlier, at alt times till the completion of the Assignment and the Registrar shall
keep the Company, the Selling Shareholder and the BRLM informed on an immediate basis if
due to any reasons, its registration with SEBI is cancelled, suspended, revoked or withheld or
if it is prohibited or restricted from performing the Assignment and activities mentioned in
this Agreement by any regulatory, statutory, governmental, administrative, quasi-judicial
and/or judicial authority. A copy of the registration certificate from SEBI is attached as

Schedule III hereto; /;:_—;m-____ "
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b)

c)

d)

e)

1t shall keep and maintain the books of account, other records and documents specified in
Regulations 14 and 15 of the RTA Regulations, in respect of eight preceding financial years
for a minimum period of eight years from the date of listing and commencement of trading of
the Equity Shares pursuant to the Offer or any such later period as may be prescribed under
Applicable Taws. Further, any and all records / documents refened to and forming part of the
annexure to the SEBT RTA Master Circular, shall also be preserved and maintained by the
Registrar for a period of eight years from the date of listing and commencement of trading of
the Equity Shares pursuant to the Offer or such longer period as may be required under
applicable law;

It is not an associate and shall not be deemed to be an associate of the Company and/or any of
the Selling Shareholder for the purposes of the RTA Regulations;

It has a clean track record, and no penalty has been imposed upon it by SEBI during the last
five years, except in the case of an adjudication order no. Order/BM/JR/2022-23/ 23296 —
23297 dated January 31, 2023 in the matter of complaint by Pushpaben Rasiklal Patel and in
the case of an adjudication order no. Order/AN/SM/2024-25/31090 dated December 30, 2024,
adjudication order No. Order/AN/SM/2024-25/31090 dated December 30, 2024, passed by the
adjudicating officer in the matter of MUFG Intime India Private Limited (Formerly Link
Intime India Private Limited) levying a monetary penalty amount of (11,00,000. Further, an
adjudication order No. Order/NH/YK/2024-25/31191 dated February 11, 2025 passed by the
adjudicating officer in respect of MUFG Intime India Private Limited (Formerly Link Intime
India Private Limited) in the matter of TSR Consultants Private Limited, levying a monetary
penalty amount of [01,00,000. It has not violated any of the conditions subject to which its
SEBI registration has been granted and that no disciplinary or other proceedings have been
commenced by SEBI, or any other statutory, regulatory or supervisory authority, judicial,
quasi-judicial, administrative, governmental or court/ tribunal and that it is not prohibited,
debarred or suspended from carrying on its activities as a ‘Registrar to an Offer’ including the
activities in relation to the Assignment, by SEBI or any other regulatory authority, including
the Assignment. No orders have been passed restricting it from carrying out the Assignment
by SEBI or any other regulatory authority. In case any prohibiting orders are passed restricting
it from carrying out the Assignment, it agrees to promptly inform the Company, the Selling
Shareholder and the BRLM in writing of such orders and accordingly establish alternate
arrangements as may be necessary for carrying out the Assignment and to complete the Offer
as per the mandated regulatory timelines (at no extra cost) including but not limited to transfer
of the Offer related data and files to such replacement registrar as specified by the Company
and the BRLM in consultation with the Selling Shareholder. In the event, the Company, the
Selling Shareholder and/or the BRLM and any of the BRLM’ respective affiliates and
partners, directors, management, representatives, officers, employees, advisors, successors,
permitted assigns and agents or other persons acting on its behalf, and each other person if
any, controlling the BRLM (collectively along with the BRLM, the “BRLM Indemnified
Parties™), incur any loss due to such inability of the Registrar to carry on the Assignment, the
Registrar shall indemnify the Company, the Selling Shareholder and the BRLM Indemnified
Parties, severally and not jointly as applicable, in accordance with the terms of this Agreement
and as per the letter of indemnity as specified in Annexure A (“Letter of Indemnity”), as
applicable, issued in favour of the BRLM Indemnified Parties;

It shall perform the Assignment with highest standards of integrity and fairness and shall
abide by the code of conduct as specified in Schedule III of the RTA Regulations and
complete all the formalities accurately, diligently and within the specified time limits, as per
all other applicable rules, regulations, guidelines, circulars, directions and notifications issued
by SEBI, from time to time, including the SEBI ICDR Regulations and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (the “SEBI Listing
Regulations™), UPI Circulars and applicable rules, regulations and bye-laws of the Stock
Exchanges, and other applicable laws and shall act in an ethical manner in all its dealings
pursuant to this Agreement with the Company, the Selling Shareholder , the BRLM
Indemnified Parties and the prospective investors who make a bid pursuant to the terms of the
Red Herring Prospectus and the bid cum application form and unless otherwise stated or
implied, (including an anchor investor) (“Bidders”). The Registrar will not take up any
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activities which are likely to be in conflict with its own interests or the interests of the
Company, interests of the Company’s shareholders, the Selling Shareholder, the BRLM and
any other person in relation to the Offer, including any other intermediary and the Bidders or
contrary to or in violation of any rules, regulations, notifications, circulars, guidelines or
orders/directions issued by SEBI, from time to time or any other applicable law;

There are no show cause notices received by it or there are no pending investigations against
it, the outcome of which may affect the Registrar’s ability to perform its duties or obligations
under this Agreement;

It shall make adequate disclosure to the Company, the Selling Shareholder and the BRLM of
any existing and/ or potential areas of conflict of interest and duties which is likely to impair
its ability to render fair, objective and unbiased service during the course of this and in
relation to the Assignment. It shall cooperate and comply with any instructions the Company,
the BRLM, or Selling Shareholder may provide in respect of the Offer provided that such
instructions are not in violation of any applicable rules and regulations. It shall immediately
notify the Company, the Selling Shareholder and the BRLM of delays or errors in completion
of any of the formalities which could not be avoided, in the performance of the Assignment
and other services indicated herein and shall indemnify the Company, the Selling Shareholder
and the BRLM Indemnified Parties for any losses caused due to such error or delays, if such
error or delays are caused by the acts/ actions of the Registrar, in accordance with the terms of
this Agreement. It shall co-operate and comply with any instructions that the Company, each
of the Selling Shareholder and the BRLM, may provide in respect of the Offer in accordance
with this Agreement, UPI Circulars and Applicable Laws. For avoidance of any doubt, it is
clarified that in the event of any conflict amongst the instructions provided by the Selling
Shareholders in relation to their respective proportion of the Offered Shares, with instructions
provided by any other Party, the Registrar shall comply with the instructions of such Selling
Shareholder, provided that each of the Selling Shareholder do not give any instructions which
are in violation of any Applicable Law. It shall provide all assistance in formulating and
implementing any plan or any additional measures to be taken due to the impact of any force
majeure events on the Offer related activities, to ensure that the timelines and other
requirements prescribed under the applicable laws and as agreed by the Company and BRLM
are met.

It shall co-operate and carry out the Assignment and complete all the formalities accurately,
diligently, with due care and caution and within the specified time limits as per the applicable
laws, including without limitation, the SEBI ICDR Regulations, UPI Circulars, the rules,
regulations and bye-laws of the Stock Exchanges, the guidelines, regulations, notifications and
circulars issued by SEBI and the equity listing agreements to be entered into by the Company
and the Promoter Selling Shareholder with the Stock Exchanges, as amended from time to
time and the SEBI Listing Regulations. It shall immediately notify the Company, the Selling
Shareholder and the BRLM of any errors, delays or any anticipated delays in completion of
any of the formalities with respect to the performance of the Assignment and other services
indicated herein and any corrective action taken thereto and shall indemnify the Company, the
Selling Shareholder and each of the BRLM Indemnified Parties for any losses caused due to
such error or delays, if such errors/delays are caused by the acts/actions of the Registrar, in
accordance with the terms of this Agreement or the BRLM Indemnified party. It shall co-
operate and comply with any instructions that the Company and the BRLM may provide in
respect of the Offer;

It has the required infrastructure, facilities, sufficient qualified personnel, capacity, capability,
back-up data maintenance and disaster recovery system and the net worth as stipulated in the
RTA Regulations to honour its obligations and liabilities under this Agreement. It shall have a
separate and dedicated team of personnel handling post-Offer correspondences;

It shall ensure that adequate resources including sufficient qualified manpower is dedicated in
the performance of the Assignment and other services indicated herein and that due care,
diligence and caution shall be taken to ensure that there are no errors in the services to be
performed by the Registrar. It shall immediately notify the Company, the Selling Sharcholder
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and the BRLM of any delay or errors committed while completing any formalities in
connection with the performance of the Assignment and other services indicated therein,
which could not be avoided and / or any corrective action taken thereto, and shall indemnify
the Company, the Selling Shareholder , the BRLM Indemnified Parties, severally and not
jointly (and not jointly and severally), for any losses caused due to such error or delays, if
such error or delays are caused by the acts/actions of the Registrar;

It is a “fit and proper person’ as per the criteria specified in Schedule II of the Securities and
Exchange Board of India (Intermediaries) Regulations, 2008, as amended;

It shall cooperate and comply with any instructions the Company, the Selling Shareholder and
the BRLM may provide in respect of the Offer;

It has connectivity with the depositories, namely the National Securities Depository Limited
(the “NSDL”) and Central Depository Services (India) Limited (the “CDSL”, and collectively
with NSDL, the “Depositories”) and in the event of failure of internet and/or software issue of
Depositories, it will undertake to conduct all the exercise manually;

It undertakes that the demographic details given by the Bidders in the Bid cum Application
Forms will not be used by it for purposes other than in relation to the Offer;

It is not subject te any litigation, or injunction or order of any, court or governmental,
regulatory, statutory, judicial, quasi-judicial and/or administrative authority that seeks to
prevent it from entering into this Agreement or performing the Assignment in any manner or
acting as a registrar in relation to any public offering by a company, including the Offer. It
shall immediately notify the Company, the Selling Shareholder and the BRLM in writing of
any such litigation, or injunction or order of any court or regulatory authority;

There are no show cause notices received by it or any pending investigation or inquiries
against it, the outcome of which may affect the Registrar’s ability to perform the Assignment
and/ or its duties or obligations under this Agreement;

It is duly incorporated and validly exists under applicable law and this Agreement has been
duly authorized, executed and delivered by it, and is a valid and legally binding obligation on
it, enforceable in accordance with the terms of this Agreement. The execution, delivery and
performance of this Agreement and the Assignment does not violate, or constitute a breach of
the constitutional documents of the Registrar, any law, regulation, court or tribunal order to
which the Registrar is subject to, or any agreement, deed or undertaking entered into by the
Registrar;

In the event the Registrar is unable to continue to act as a Registrar to the Offer at any point of
time, due to any order, injunction, direction of any governmental or statutory or regulatory or
judicial or quasi-judicial or administrative or authority, or otherwise it shall immediately
inform the Company, the Selling Shareholder and the BRLM and take steps, in consultation
with and as per the directions of the Company, the Selling Shareholder and the BRLM, and
for a smooth transition of the data held by the Registrar in relation to the Offer and the Equity
Shares (at no cost to the Company or the Selling Shareholder for such transition) to another
Registrar as may be appointed by the Company and the Selling Shareholder in consultation
with the BRLM. However, the Registrar shall continue to be liable for any acts done prior to
such transition;

It shall keep the Company, the Selling Shareholder and the BRLM fully informed about the
progress with regard to any legal action initiated against it and/or any of its group entities by
any regulatory, governmental, judicial, administrative, quasi-judicial or statutory authority
from time to time. The Registrar shall, in the event of any change in its status or constitution,
obtain the permission of SEBI and any other regulatory authority, as may be applicable, and
shall also immediately inform the Company, the Selling Shareholder and the BRLM in case of
any change in its constitution or status; n. T
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t) It has duly appointed an officer who shall be responsible for monitoring the compliance with
the SEBI Act and other rules and regulations, notifications, guidelines, instructions, etc. issued
by SEBI or the Central Government and for redressal of investor grievances in accordance
with Regulation 15A of the RTA Regulations and other applicable provisions of the RTA
Regulations;

u) It shall hand over to the Company or the Selling Sharcholder, as the case may be, all
records/data and all related documents which are in possession in its capacity as a registrar to
the Offer within 15 days from the date of termination of this Agreement or within 15 days
from the date of cancellation of its certificate of registration as a registrar, whichever is
earlier;

V) The Registrar shall provide back-up documents for the transactions to the BRLM within one
month of closure of the Offer; and

W) It has formulated and implemented a comprehensive policy framework approved by its board
of directors, has taken adequate insurance and is in compliance with the requirements of the
SEBI RTA Master Circular and has implemented all systems and policies required in the
master circular.

X) It has formulated and implemented a comprehensive policy framework approved by its board
of directors, and is in compliance with the requirements of the SEBI RTA Master Circular and
has implemented all systems and policies required in the master circular.

y) The Registrar shall ensure that appropriate systemic and procedural arrangements are in place
for effective implementation of ASBA Circular and shall comply with any additional circulars
and instructions of the BRLM, as may be issued in connection with the ASBA Circular

The Company hereby declares that it has complied with and agrees to comply with all statutory
formalities under the Companies Act, the SEBI ICDR Regulations, and all other applicable laws, rules,
regulations and guidelines, to enable it to make the Offer. Each Selling Shareholder in relation to the
Offer hereby declares that it has complied with and agrees to comply with all relevant statutory
formalities under the Companies Act, the SEBI ICDR Regulations, and all other applicable laws, rules,
regulations, notifications, circulars and guidelines, to enable it to undertake the Offer. The Selling
Shareholder, hereby declares that the Equity Shares offered by them are eligible to be offered by way
of an Offer for Sale. The Company also agrees that it will coordinate with the Registrar and that it will
not give any instructions which are in violation of any applicable legislation, and any rules, regulations
and guidelines issued by SEBI and any other governmental, judicial, quasi-judicial, administrative,
statutory/regulatory authority. All obligations of the Parties shall be several and not joint and no Party
shall be liable for any default by another Party. In case the Company and the Selling Shareholder give
any instructions under this Agreement pertaining respectively to them, which are not in conformity
with the applicable laws, the Registrar shall immediately notify the Company, the Selling Shareholder
and the BRLM in writing about such instructions pursuant to which the Company or the Selling
Shareholder, as applicable, will be free to withdraw/ modify/ clarify such instructions, if required.

This Agreement entered into between the Parties is for engaging MUFG Intime India Private Limited
(Formerly Link Intime India Private Limited) as the Registrar to the Offer and does not in any way
bind the Company or the Selling Shareholder to appoint MUFG Intime India Private Limited (Formerly
Link Intime India Private Limited) as the registrar and share transfer agent of the Company and the
Selling Shareholder. The Company and the Selling Shareholder have the absolute right to appoint any
other agency as its registrar and transfer agent. In the event of appointment of any other agency as the
registrar and transfer agent other than MUFG Intime India Private Limited (Formerly Link Intime India
Private Limited)or its associates, the Registrar shall transfer/part with all and every information
pertaining to the investors/shareholders available to it by virtue of being the Registrar to the Offer in a
format compatible to the registrar and transfer agent appointed by the Company and the Selling
Shareholder, in consultation with the BRLM, without any additional charges.

The Parties, severally and not jointly, agree to their respective functions, duties and obligations
pertaining to the Assignment in respect of each activity as specified in Schedule II hegetiiider, which




functions, duties and obligations are indicative and not exhaustive and conforms to the model
agreement contemplated under the SEBI ICDR Regulations and the SEBI RTA Master Circular and the
RTA Regulations. The Parties may include further activities agreed upon but all the activities
pertaining to the Assignment shall be listed and agreed upon mutually between the Parties. Further, the
Registrar agrees to undertake all the obligations and responsibilities as the Registrar to the Offer
specified in this Agreement, the Underwriting Agreement, any other agreement to which it is a party in
relation to the Offer, the Share Escrow Agreement, the Cash Escrow and Sponsor Bank Agreement, the
Syndicate Agreement, the Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus to be issued by the Company in relation to the Offer (collectively, the “Offer Documents™)
or any other agreement related to the Offer that it is a party to along with the Offer Documents to be
issued by the Company in relation to the Offer in so far as it is not contrary to the provisions of the
SEBI ICDR Regulations. The Registrar hereby consents to the inclusion of its name as the Registrar to
the Offer, logo and other requisite details (including address, contact and SERI registration details)
required under applicable law, in the Offer Documents and in all such other docume.its as are required
for the Offer and agrees to provide a consent letter in a form and manner satisfactory to the Company,
the Selling Shareholder and the BRLM.

Without prejudice to the above, the duties of the Registrar in the Assignment will include, without
limitation, the following activities:

a) To enter into the Cash Escrow and Sponsor Bank Agreement with the Company, the Selling
Shareholder, the BRLM, the Syndicate Members and the Banker(s) to the Offer (including the
Sponsor Bank) in terms of which, relevant escrow accounts will be opened (“Escrow
Accounts”) wherein the Registrar shall issue requisite instructions to the Banker(s) to the
Offer in terms of the Cash Escrow and Sponsor Bank Agreement;

b) To enter into a ‘Share Escrow Agreement’ with the Company, and the Selling Shareholder,
pursuant to which the Selling Shareholder shall prior to the filing of the Red Herring
Prospectus, open a share escrow account (“Share Escrow Account”) with the Registrar on
such terms as may be prescribed, wherein each Selling Shareholder shall transfer their
respective portion of the Offered Shares within the prescribed timelines. The Registrar shall
operate the Share Escrow Account in terms of instructions issued by the BRLM and in terms
of the Share Escrow Agreement. The Registrar shall also ensure that the Offered Shares are
transferred to the Share Escrow Account in accordance with the Share Escrow Agreement;

c) To enter into the ‘Underwriting Agreement’ with and/ or accept instructions from the
Company, the Selling Shareholder , the BRLM, the Underwriters and to enter into the
‘Syndicate Agreement’ with the Company, the Selling Shareholder, the members of the
Syndicate and the Registrar to the Offer, in terms of which the members of the Syndicate shall
fulfill their underwriting obligations and the Registrar shall provide the necessary notices and
perform such other functions as may be agreed upon in accordance with such Underwriting
Agreement;

d) To enter into any other agreement with the Company, the Selling Shareholder, the BRLM, or
any other persons, as applicable, in terms of which the Registrar shall perform functions as
may be agreed upon in accordance with such agreement;

e) Liaising with the Depositories on behalf of the Company and the Selling Sharcholder for
obtaining the International Securities Identification Number (the “ISIN”) and for finalizing
the tripartite agreement to be entered into with the Company and the Depositories;

) Facilitating dematerialization, if required, of the Equity Shares held by the existing
shareholders of the Company, including the Selling Shareholder, if required and the members
of the Promoter Group, if any, prior to the filing of the Draft Red Herring Prospectus or the
Red Herring Prospectus, as applicable;

g) Facilitating conversion, if required of any outstanding convertible securities held by the
existing shareholders of the Company, if any, including the Selling Shareholder, to Equity
Shareg_prior or post the filing of the Draft Red Herring Prospectus, as may be requirad under
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applicable law;

Provide detailed instructions to the Bankers to the Offer (including the Sponsor Bank), Self-
Certified Syndicate Bank(s) (“SCSBs”), members of Syndicate, Collecting Depository
Participants ( “CDPs™), sub-Syndicate members/ agents, Registrars to the Offer and Transfer
Agents registered with SEBI (the “RTAs™) and Registered Brokers who are authorized to
collect ASBA Forms from the Bidders in relation to the Offer (collectively, the “Designated
Intermediaries”), including the format and timeline of receipt of information;

Providing/ specifying the format to the Designated Intermediaries, as applicable in which
information in relation to ASBA or the UPI Mechanism is required,;

Accepting and collecting complete ASBA Forias;

To liaise with the Designated Intermediaries and the Sponsor Bank to carry out the required
steps for the purposes of the Offer;

Finalizing with the Company, the Selling Shareholder and the BRLM and providing
intimation on the amount of processing fees and/or commission payable to SCSBs and the
Sponsor Bank with respect to the syndicate, ASBA and brokerage and selling commission for
the members of the Syndicate, Registered Brokers, RTAs and CDPs, and intimating the basis
of commission payable to the SCSBs, the Registered Brokers, the CDPs and the RTA to them
before the Bid/Offer Opening Date;

Intimating to the Designated Intermediaries and the Sponsor Bank before the Bid/Offer
Opening Date, the basis of the commission/selling commission payable, the Bid/Offer
Opening Date and Bid/Offer Closing Date/time, including details of revision in Price Band,
Floor Price, Bid/ Offer Period, if any;

Finalizing with the Company, the Selling Shareholder and the BRLM on the amount of
processing fees, brokerage and commission and with the SCSBs in respect of syndicate
ASBA, fees payable to the Sponsor Bank for Bids made by Retail Individual Bidders using
the UPI Mechanism and brokerage and selling commission for payable to the Designated
Intermediaries;

Ensuring that, with respect to RIIs using the UPI Mechanism, there will be no physical
movement of the ASBA Forms to the SCSBs;

Providing inputs for finalizing the Bankers to the Offer for: (i) collection of application money
from the Anchor Investors in Escrow Account, (ii) transfer of the Offer proceeds to the Public
Offer Account in accordance with the Companies Act, (iii) unblocking of application money
and transfer of refunds to be paid to Anchor Investors, and assist in identification of the
collecting branches at the collection centers, finalized,;

Ensuring that Bids made through the UPI Mechanism have been made only through the
SCSBs/ mobile applications whose name appears on the SEBI website (www.sebi.gov.in) on
the following path:

Home » Intermediaries/Market Infrastructure Institutions » Recognized Intermediaries » Self-
Certified  Syndicate =~ Banks  eligible as  issuer banks for UPI; at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or
such other link as updated from time to time;

Follow up with the Sponsor Bank (through the Designated Stock Exchange), Bankers to the
Offer and the SCSBs for receipt of final certificates with respect to the subscription monies
collected and reconciling any data mismatches with the Sponsor Bank, Banker to the Offer
and SCSBs and advising the members of the Syndicate to be appointed by the BRLM through
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Submitting the details of cancelled/withdrawn/deleted applications to SCSB’s on a daily basis
within an hour of bid closure time from the Bid/Offer Opening Date till Bid/Offer Closing
Date by obtaining the same from the Stock Exchanges. Registrar shall keep a track of details
of unblock of applications received from SCSBs, on a daily basis, in the format prescribed in
the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 read
with SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and [SEBI Circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022];

The Registrar shall provide the allotment/revoke files to the Sponsor Bank by 8:00 PM on the
day when the Basis of Allotment has to be finalized;

It shall receive pending applications for unblock submitted with it, not later than 5.00 pm, on
the next Working Day following the Basis of Allotment in accordance with the SEBI circular
no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021;

Submitting the bank-wise pending UPI applications for unblocking SCSBs along with the
allotment file, not later than 6:30 pm on next Working Day following the finalization of the
Basis of Allotment. The Allotment file shall include all applications pertaining to full-
Allotment/partial-Allotment/non-Allotment/ cancelled/ withdrawn/ deleted applications etc.;

Communicating all complaints received from investors pertaining to, among others, blocking
or unblocking of funds, immediately on receipt, to the post issue BRLM, and ensuring the
effective redressal of such grievances;

It shall be the sole responsibility of the Registrar to procure and collect the final certificates
from all the SCSBs/ Sponsor Bank, as the case may be, including the syndicate SCSBs,
participating in the Offer, within one Working Day from the closure of the Offer;

While collecting the final certificates, the Registrar shall check the accuracy of the date of
such certificates and confirm that such certificates, duly signed on the letterhead/ stamped,
have been received within specified time limit as mentioned in the applicable regulations and
relevant circulars issued by SEBI. The Registrar shall also advise the members of the
syndicate to be appointed by the BRLM through the Stock Exchange of the mismatches, if
any, that may warrant a correction of the Bid data;

To advise the Company and the Selling Shareholder on the amount of stamp duty payable and
the mode of payment of such stamp duty, in relation to the Offer;

Ensuring that SCSBs applying through ASBA, if any, shall apply in the Offer through a
separate account opened with another SCSB. Failure to apply through another account with
another SCSB shall be rejected under technical grounds;

The Registrar shall receive pending application for unblock submitted with it, not later than
12:30 pm, on the next Working Day following the Basis of Allotment in accordance with the
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021;

Ensure that Bids made through the UPI Mechanism in respect of SCSBs have been made only
through the SCSBs/mobile applications whose name appears on the SEBI website
(www.sebi.gov.in) on the following path:

https://www,sebi,gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or
such other link as updated from time to time;

The Registrar shall, in the event of any change in its status / constitution subject to prior
written consent of the Company and the Selling Shareholder with respect to such change in its
status / constitution, obtain the permission of SEBI and any other regulatory authority, and
shall duly inform the Company, the Selling Shareholder and the BRLM immediately-af such
change in status or constitution; . Ny
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To obtain from the Depositories the demographic details of the Bidders (including PAN and
MICR code) and to check this data with the Bid file and highlight any discrepancies. In the
event the PAN is missing, to check whether the Bidder falls under the Sikkim category or any
other exempt category;

To review the sections related to offer procedure in the Offer Documents sections related to
procedural aspects of the Offer in the Offer Documents and confirm their accuracy;

Receiving and providing inputs to the Company, the Selling Shareholder, and the BRLM for
designing and printing the Bid cum Application Forms, preparing the Confirmation of
Allocation Note (“CAN”) for Anchor Investors, Allotment Advice and any other pre and post
Offer related stationery and ensuring that the Floor Price or the Price Band is prefilled in the
Bid cum Application Forms made available on the website of the Stock Exchanges and with
the Designated Intermediaries;

To provide and specify the format to the Designated Intermediaries (authorized to accept and
bid) and the Registered Brokers as per information provided on the websites of the Stock
Exchanges in which information in relation to the Bid cum Application Form collected by
such agencies or their representatives should be provided to the Registrar;

Preparing the Confirmation of Allocation Note for Anchor Investors, Allotment Advice for
ASBA Bidders and any other pre and post Offer related stationery;

Collecting within the timelines provided under the circulars and regulations notified by the
SEBI and in the manner as specified by the Company, the Selling Shareholder and the BRLM:

1. Bid cum Application Forms from the BRLM, members of the Syndicate and the
Designated Intermediaries, as applicable. The Registrar shall collect the aforesaid
information and documents within the timelines prescribed under the Applicable
Laws;

L. the electronic Bid file/data (including the ASBA data) from the Stock Exchanges
containing the application number and the Bid Amount and sharing the same with the
SCSBs for validation and reconciliation on a daily basis; the Bid cum Application
Forms with respect to Anchor Investors from the Book Running Lead Manager, and
the data/information with respect to Bid Amount of Anchor Investors from the
Escrow Collection Bank within the specified time limit as mentioned in the
applicable regulations and relevant circulars issued by SEBI. The Registrar shall
make best efforts to collect the aforesaid information and documents within the
timelines prescribed under Applicable Laws;

1il. coordination and obtaining certificate of blocked funds, in respect of Bids made by
RIls and individual with application size up to (0 5,00,000 lakh, by way of UPI, from
Sponsor Bank after closure of Bid/ Offer Closing Date;

iv. Aggregate data in relation to the total number of Bids uploaded by the Designated
Intermediaries and the Sponsor Banks and the total number of Equity Shares and the
total amount blocked against the uploaded Bids made through the ASBA mechanism,
from each Designated Intermediary and the Sponsor Bank;

V. Soft and hard copies, as applicable, of the ASBA Forms, bank schedules, reconciled
data and final certificates from all centers of the SCSBs and the Sponsor Bank, and in
relation to the Anchor Investors, the Anchor Investor Application Form from the
BRLM and the data/information with respect to the Bid Amount of Anchor Investors
from the Escrow Collection Banks; and

Vi. PAN, DP ID, Client ID, UPI ID and other demographic details of valid beneficiary

accounts from the Depositories.
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In each case, in accordance with the instructions of the Company, the Selling Shareholder and
the BRLM and subject to reporting any disruptions/delay in the flow of applications from the
Designated Intermediaries to the Company, the Selling Shareholder, and the BRLM and the
Registrar shall take all necessary steps to avoid any delay in order for the process to be
completed within the applicable timelines. Further, the Registrar shall take all necessary steps
in order for the process to be completed within the applicable timelines;

The Registrar shall ensure that timely follow-up and best efforts are carried out by it to collect
all the Bid cum Application Forms within the specified regulatory timelines;

Co-ordinating with the Depositories and ensuring that the number of Equity Shares allocated
to each Bidder is correct in all respects including the sharcholding restrictions prescribed
under the Securities and Exchange Board of India (Depositories and Participants) Regulations,
2018;

To process all Bids along with bank schedules received from the Designated Intermediaries
and the Sponsor Bank and the SCSBs in respect of the Offer and the electronic Bid file
received from the Stock Exchanges in respect of the Offer;

To advise the Designated Intermediaries through the Stock Exchanges of the mismatches, if
any, that may warrant a-correction of Bid data;

To prepare a physical book on the basis of Bids received from Anchor Investors and
delivering the same to the Company, the Selling Shareholder and the BRLM;

At the time of finalization of basis of allotment, the Registrar shall rely on and only use the
permanent account number issued by Income Tax Department of India for checking
compliance for a single FPI;

At the time of finalization of the Basis of Allotment, the Registrar shall verify the PAN, issued
by the Income Tax Department of India, and check compliance for SEBI circular no.
IMD/FPIC/CIR/P/2018/114 dated July 13, 2018 for a single foreign portfolio investor.
Further, the Registrar shall obtain validation from the Depositories for the foreign portfolio
investors who have invested in the Offer to ensure there is no breach of investment limits set
out under the SEBI (Foreign Portfolio Investors) Regulations, 2019, as amended within the
timelines for issue procedure, as prescribed by SEBI from time to time;

The Registrar shall obtain validation from depositories for the FPIs who have invested in the
Offer to ensure there is no breach of investment limits;

To screen and identify and list applications with technical errors, multiple applications or
those that could be considered liable for rejection as per regulations issued by SEBI, the Stock
Exchanges and other relevant government bodies and as specified in the Offer Documents and
rejecting such applications in consultation with the Company, the Selling Shareholder and the
BRLM. It is understood that a technical rejection list will be prepared based on the electronic
Bid files received from the Stock Exchanges without reference to the physical Bid cum
Application Forms;

On closure of the Offer, collect the Bid file from the Stock Exchanges/ the BRLM and
validate the DP ID, Client ID, UPI ID and PAN with the depository database and provide a
file to the concerned Designated Intermediary (through the BRLM) and BRLM of the
erroneous Bids which will be considered as invalid;

Deliver the Bid file received from the Stock Exchanges containing the application numbers,
number of Equity Shares, amount and any other additional fields as may be required to all the
Bankers to the Offer or SCSBs who shall use such information for due validation/
reconciliation;

To inform the Designated Intermediaries and the BRLM of any errors in the Bid details, along
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with advice to send the rectified data within a specified date;

To reconcile the compiled data received from the Stock Exchanges with the details of
collection/ blocked amounts received from the SCSBs, the Escrow Collection Bank(s) and the
Sponsor Bank, and match the same with the depository database for correctness of DP 1D,
Client ID, UPI ID and PAN;

To reject the Bids in case the DP ID, UPI ID, Client ID and PAN mentioned in the Bid cum
Application Form and as entered into the electronic Bidding system of the Stock Exchanges
by the Designated Intermediaries and SCSBs do not match with the DP ID, Client ID, UPI ID
and PAN available in the depository database and which have not been rectified by the SCSB
within the specified date;

To reject duplicate/ multiple copies of the Bid cum Application Form (i.e., two Bids bearing
the same unique identification number);

To reject Bids made using the UPI Mechanism which are not made in accordance with the
UPI Circulars;

To forward the exception report to the Stock Exchanges for dissemination to the Designated
Intermediaries no later than one Working Day from the Bid/Offer Closing Date;

To coordinate with the Bankers to the Offer (in case of applications by Anchor Investors) and
Designated Intermediaries (in case of applications by ASBA Bidders) for submission of final
certificates, after taking into account rectifications, if any and reconciling any data
mismatches with the Bankers to the Offer and the Designated Intermediaries as the case may
be, and ensuring the accuracy of such final certificates in accordance with the Applicable
Law;

Deliver the Bid file received from the Stock Exchanges containing the application numbers,
number of Equity Shares, amount and any other additional fields as may be required to all the
SCSBs and Sponsor Bank who shall use such information for due validation;

To coordinate with the Sponsor Bank/SCSBs and submit a comprehensive report on the status
of debit/unblock requests of Allotees/non-Allottees to the BRLM within the timelines
specified in and in the format mentioned in Annexure B of SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 read with the SEBI circular
no SEBY/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, , SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, and SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 each as amended; and SEBI circular
no SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI circular no
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, ,read with SEBI master circular no.
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023

To maintain the details of the Bids submitted by the Bidders (including ASBA Bidders) which
have been withdrawn prior to the Bid / Offer Closing Date;

To collect from the SCSBs the certificates of compliance for completion of unblock of funds,
to maintain a record of such certificates, and to forward such certificates to the Book Running
Lead Manager, in each case within the timelines prescribed by SEBI;

To ensure that the Basis of Allotment is in accordance with the SEBI ICDR Regulations,
guidelines and notifications and as specified in the Offer Documents;

To follow and complete all processes provided in the Offer Documents and the General
Information Document issued by SEBI as applicable;
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requests for withdrawals during the Bid/Offer Period and maintain the details of the Bids
submitted by the Bidders which have been withdrawn prior to the Bid/Offer Closing Date;

To co-ordinate with the Sponsor Bank/SCSBs and submit a comprehensive report on the
status of debit/unblock requests of Allottees/non-Allottees to the BRLM within the timelines
specified in and in the format mentioned by SEBI;

To ensure that SCSBs applying through the ASBA process shall apply in the Offer through a
separate account opened with another SCSB, and reject Bids by SCSB under technical
grounds if the former is not complied with;

To assist in seeking approval of the Basis of Allotment with the Designated Stock Exchange
as per the SEBI ICDR Regulations and the relevant provisions of the Offer Documents along
with the BRLM, the Selling Shareholder and the Company;

To prepare the complete list of valid applications (after all rejections), and present the same
category-wise to the Company, the Selling Shareholder and the BRLM;

To communicate to the Company, the Selling Shareholder and the BRLM at the carliest in the
event of discrepancy between online system of the Stock Exchanges and the SCSB’s data; The
Registrar shall discuss the results of such reconciliation with the Company, the Selling
Shareholder, the BRLM, the SCSBs and the Sponsor Bank in a timely manner;

To collect and maintain records of the requisite certificate from the SCSBs in accordance with
the SEBI RTA Master Circular, and in the format prescribed thereunder. The Registrar shall
also provide the consolidated compliance of ail SCSBs to the BRLM for onward submission
to SEBI as and when sought and within timelines prescribed under Applicable Laws;

To keep a proper record of Bid cum Application Forms and monies received from Bidders and
paid to the escrow accounts opened under the Escrow and Sponsor Bank Agreement and
reporting the number of Bid cum Application Forms collected and amount of monies received
from Bidders and deposited in such escrow accounts to and as may be agreed with the
Company, the Selling Shareholder, the BRLM and the Registrar, on a daily basis until the end
of Bidding;

To provide exceptions to enable the Company, the Selling Shareholder and the BRLM to take
decision on the Bids;

To enter accurate data based on physical Bid cum Application Forms for the purpose of
preparation of Designated Intermediary performance report and for resolution of investor
grievances, where applicable;

To validate the electronic bid details with the Depository records and to reconcile the final
certificates received from the SCSBs and the Sponsor Bank with the electronic bid details in
terms of the SEBI circular bearing reference no. CIR/CFD/DIL/3/2010 dated April 22, 2010,
the SEBI circular bearing reference no. CIR/CFD/DIL/1/2011 dated April 29, 2011, SEBI
circular bearing reference no. CIR/CFD/14/2012 dated October 4, 2012, SEBI circular bearing
reference no. CIR/CFD/DIL/4/2013 dated January 23, 2013, SEBI circular bearing reference
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, SEBI circular bearing
reference no. CIR/CFD/DIL/1/2016 dated January 1, 2016 and SEBI circular bearing
reference no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016, SEBI circular
bearing reference no. SEBI/HO/CFD/DIL2/CIR/P/2018/22) dated February 15, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 and the circular
no.SEBI/HO/CFD/DIL2/CIR/P/2020/50  dated March 30, 2020, SEBI circular
IEZ._SEB'“ [O/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021 and any subsequent circulars
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issued by SEBI in this regard, and the UPI Circulars, on the basis of which the Basis of
Allotment will be finalized and ensure compliance with all applicable regulations and
guidelines including the UPI Circulars. It shall be the sole responsibility of the Registrar to
procure and collect the final certificates from all SCSBs and the Sponsor Bank within two
Working Days from the Bid/Offer Closing Date;

To prepare a statement of Bids proposed to be rejected, separately for QIBs, Non-Institutional
Investors and Retail Individual Bidders. The list should indicate the technical reasons for
rejection of all above mentioned investor categories and should be provided within one
Working Day from the closure of the Offer. The Registrar shall also provide exceptions, if
any, to enable the Company and the BRLM to take decision on the Bids;

To prepare a technical rejection list based on the electronic Bid files received from the Stock
Exchanges;

To send the CAN (and revised CAN if required to the Anchor Investors and the Allotment
Advice to ASBA Bidders as applicable who have been Allotted Equity Shares in the Offer;

To identify inactive demat accounts, if any, well in advance for effective lock-in in
accordance with the SEBI ICDR Regulations;

To deliver the Bid file received from the Stock Exchanges containing the application numbers,
number of Equity Shares, amount and any other additional fields as may be required by the
SCSBs who shall use such information for validation at their end;

To reconcile the data between the Bids registered on the online bidding system of the Stock
Exchanges, bank schedules and the final certificate received from the Banker(s) to the Offer
and SCSBs and the Sponsor Bank;

Rejecting the Bids in respect of which the DP ID, Client ID and PAN specified in the
reconciled data does not match the details in the Depositories’ database;

To prepare and provide correct data in time, and in no event later than two Working Days
from the closure of the Offer, to enable the Company, the Selling Shareholder and the BRLM
to determine and finalize the Basis of Allotment after proper rejections of invalid or incorrect
applications as per the Red Herring Prospectus and Prospectus and in compliance with SEBI
ICDR Regulations in consultation with the Designated Stock Exchange for timely approval of
the Basis of Allotment; Upon approval of the Basis of Allotment, the RTA will share the debit
file with the Sponsor Bank (through stock exchange) and SCSBs, as applicable, for credit of
funds in the public issue account and unblocking of excess funds in the RIl’s account. The
Sponsor Bank, based on the mandate approved by the RII at the time of blocking of funds,
will raise the debit / collect request from the RII’s bank account, whereupon the funds will be
transferred from RIIs account to public offer account and remaining funds, if any, will be
unblocked without any manual intervention by RII or his / her bank;

To prepare a list of Allottees entitled to Allotment of the Equity Shares and preparing the
CAN (if any), Allotment Advice in consultation with the Company, the Selling Shareholder
and the BRLM, post communication of the Basis of Allotment by the Company and prepare
funds unblocking schedule based on approved Basis of Allotment and to assist the Company
and the Selling Shareholder in its corporate action for credit of Equity Shares on
Allotment/lock-in for pre-Offer capital (except the Offered Shares) within the timeline
prescribed by SEBI from time to time, and in giving instructions to the Depositories to carry
out lock-in for the pre-Offer capital (except the Offered Shares) as per the SEBI ICDR
Regulations and relevant SEBI circulars and to receive confirmation of lock-in within the
timelines prescribed by SEBI from time to time. For any delay attributable to the Registrar,
the Registrar will be responsible and if any interest or any damages are payable on account of
such delay then the Registrar shall be bound to indemnify the Company, the Selling
Shareholder and the BRLM, for the cost incurred on account of payment of such interest or
(hII‘JB],&_f__‘_'N. e
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In relation to bids made by QIBs, match/validate the QIB Bid file details with the
demographic details in the Depository database and confirim the status of QIBs as mutual
funds, foreign portfolio investors, banking companies and insurance companies in
consultation with the Registered Brokers / Syndicate Members and the BRLM; For Bids made
in the QIB Portion, in the event that the status of a QIB is not verifiable (for instance, an
investor in the OT category) or the information is not consistent with the demographic details
in the depository database, (a) cross checking the details of such QIBs with the SEBI
databases and RBI databased, and (b) retrieving scanned copies of the forms and attachments
of such QIB from the SCSBs/ Syndicate Members to verify the registration certificate
obtained from the SEBI, RIB or the relevant regulatory authority and the audited financials
provided by such investor;

To keep accurately, at all times, the electronic r~cords relating to Bids received from all
SCSBs, the Designated Intermediaries and the BRLM, including:

i. Bids from the online bidding system of the Stock Exchanges and Bids furnished by
SCSBs, the Designated Intermediaries and the BRLM,;

ii. Particulars regarding the monies blocked in the ASBA Account or through the UPI
Process of the respective ASBA Bidders;

ili.  Particulars relating to the allocation and Allotment of Equity Shares against valid Bids;

iv. Particulars relating to the requisite money to be transferred to Public Offer Account, in
accordance with the terms of this Agreement, the Cash Escrow and Sponsor Bank
Agreement, the Red Herring Prospectus, the Prospectus, the SEBI ICDR Regulations
and the Companies Act, 2013; and

V. Particulars relating to, rejected /withdrawn/ unsuccessful Bids.

To specifically record cases of multiple Bids and keep them available for inspection along

with the relevant records, namely the electronic data received from the Stock Exchanges and

the data validated from the Depositories;

To provide requisite Offer related data to the Company and the Selling Shareholder for filings
with the Reserve Bank of India or the SEBI, as may be required,;

To prepare distribution schedule and analysis form (for purposes of the Stock Exchanges or
the Company);

Prepare the following registers and other data:

i, Top 50/100/200 sharcholders (for the Stock Exchanges);
ii. Allotment registers;

iii.  Register of members;

iv. Index of members;

V. Return of Allotment (for the Registrar of Companies);
vi.  Cross Reference Register;

vii.  Postal journal for documents mailed; and

viii. Any other register and/ or data as may be requested by the Company, the Selling
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Shareholder and the BRLM in relation to the Offer

To ensure that allotment made is correct and timely uploading of the correct file in the
depository system is made;

To co-ordinate with the concerned Depository and ensuring that the number of Equity Shares
allocated to each category of Bidders is correct in all respects;

Post communication of the Basis of Allotment by the Company, to prepare of list of Allottees
entitled to Allotment of Equity Shares and preparing instructions for transfer/unblocking of
funds from the Escrow Account/ASBA Account to the Public Offer Account and from Escrow
Account to the Refund Account, as applicable;

1. Preparation of the fund transfer schedule along with reconciliation of total funds
received from Escrow Collection Bank(s) and total amount blocked in the ASBA
Accounts, amount proposed to be transferred, in each case duly certified by the
Registrar based on approved Allotment and upon finalisation of the Basis of
Allotment, to provide the following details to the controlling branches of each SCSB
and the Sponsor Bank(s) for ASBA Bids and Escrow Collection Bank(s) with respect
to the amount deposited by the Anchor Investors in the Escrow Accounts, along with
instructions to unblock the relevant bank accounts or for the initiation of refunds
from the Escrow Account or transfer the requisite money to the Public Issue Account
(including for eventual credit to the Company and the Selling Sharcholders) within
the timelines specified under the SEBI circular bearing reference no.
SEBI/HO/CFD/DIL/2/CIR/P/2018/22 dated February 15, 2018, and, the SEBI RTA
Master Circular or any other Applicable Law:

L. Number of Equity Shares to be allotted against each valid Bid and the list of
successful Bidders;

iii. Amount to be transferred from the relevant ASBA Account/ UPI linked bank account
or the Escrow Account to the Public Offer Account (or the Refund Account, if so
required), for each valid Bid and the date by which such amounts are to be
transferred and ensuring that relevant amounts have been transferred as per the
prescribed timelines under Applicable Laws;

iv. The date by which the funds referred herein above, shall be transferred to the Public
Offer Account in accordance with the terms of this Agreement, the Offer Documents
and under Applicable Laws;

\Z Details of rejected Bids, if any, along with reasons for rejection and details of
unsuccessful Bids, if any, to enable the Bankers to the Offer or the SCSBs or the
Sponsor Bank to refund the amount or unblock the relevant bank accounts, as the
case maybe; and

Vi. Providing bank wise data of Allottees, the amount corresponding to the Equity Shares
to be allotted and the refund amount to be credited to the Refund Banks.

In case of failure of the Offer, to give appropriate instructions for unblocking of the relevant
ASBA Accounts/ UPI linked bank accounts, issue instructions for refund, as applicable, all
within the timelines prescribed under the Offer Documents, this Agreement and the SEBI
ICDR  Regulations, or the circulars (including the SEBI  Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021) read with SEBI circular bearing
reference no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI circular no
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75), and other regulations issued by the SEBI;

In accordance with instructions received from the Company and the Selling Shareholder to




give instructions to the concerned Depository for credit of Equity Shares to the successful
Bidders and ensure that correct credit to respective demat accounts is made in timely manner,
as specified in the Offer Documents and required under applicable legislations, rules, circulars
and regulations issued by SEBI;

mmmm) To receive the confirmation of credit of the Equity Shares to the demat accounts of the
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successful Bidders from each of the Depositories and submit the same to the Stock Exchanges
and file, along with the Company, the Allotment details with the Designated Stock Exchange
and confirm that all formalities are completed;

To give instructions to the Depositories to carry out lock-in for the pre-Offer share capital of
the Company and receive confirmation from the Depositories;

To dispatch letters of Allotment/Allotment Advice, CAN and revised CAN (if any),
unblocking/ intimations and credit of the Equity Shares to the Allottees’ respective demat
accounts within the time frame indicated in the Offer Documents subject to certain cases kept
in abeyance in consultation with the Company, the Selling Shareholder and the BRLM and
assist the Company, the Selling Shareholder and the BRLM in filing of the confirmation of
refund dispatch with the Stock Exchanges. It is clarified that for the purposes of this
Agreement, any reference to dispatch of refund orders shall include refunds by way of modes
permitted by the Reserve Bank of India and as provided by the SEBI and as included in the
Offer Documents and maintaining proper records of such refunds;

To issue duplicate refund orders after obtaining suitable indemnity bond or confirmation from
the Refund Bank that the original is not paid and stop has been noted against the same, if
applicable;

To file confirmation of demat credit, lock-in and issuance of instructions to unblock ASBA
funds, as applicable, with stock exchange(s);

To revalidate refund orders, where permitted, if applicable;

To carry out due procedures in relation to processing of multiple applications as provided in
the Offer Documents;

To comply with the effective procedure for monitoring the activities of intermediaries, which
will be established in consultation with the Company, Selling Shareholder and the BRLM;

To coordinate with the Sponsor Bank, SCSBs, Stock Exchanges, BRLM, Registered Brokers,
Banker(s) to the Offer, National Payments Corporation of India, and other parties as may be
required, for completing the post-Offer related formalities in relation to the Offer, in
accordance with applicable laws and SEBI Circulars;

Finalization of various post-Offer monitoring reports such as final post-Offer monitoring
report, along with relevant documents/certificates, in consultation with the post-Offer
BRLM(s) and the Company, to be submitted to SEBI within the stipulated time and shall
ensure that such reports are based on authentic and valid documentations received from the
members of Syndicate and the Bankers to the Offer;

wwww) To ensure that proper investor grievance handling mechanism is in place at its office during
the Bid/Offer Period and after closing of the Offer, as per applicable regulations and to
maintain a complete and accurate record in respect of the grievances dealt with under this
mechanism and ensure that such records are maintained for a period of at least eight years
subject to any commercial agreement with the Company for storage of such records and are
made available to the Company and the Selling Shareholder (if requested by such Selling
Shareholder) at regular intervals;

XXXX)




yyyy)

7777)

2aaaa)

bbbbb)

cceece)

ddddd)

eeeee)

FFFFF)

ggggeg)

hhhhh)

Allotment, listing and trading, post-Offer monitoring reports, etc., within timelines mentioned
in the Offer Documents and in accordance with applicable law, in consultation with the
Company, the Selling Shareholder and the BRLM;

To submit relevant documents to the Stock Exchanges for the purpose of oblaining listing and
trading approvals;

To ensure that the Offered Shares are transferred to the Share Escrow Account in accordance
with the Share Escrow Agreement; This will be done along with the BRLM,;

To ensure timely deposit of the Equity Shares in the Share Escrow Account and to ensure that
the transfer of the Offered Shares from the Selling Shareholder to the successful Bidders is
undertaken in a timely manner in accordance with the Share Escrow Agreement;

To settle investor complaints and grievances pertaining to Allotment of Equity Shares, refund
orders, delay in dispatch of Allotment Advice, refund orders or any investor grievances
related to the Registrar’s scope of services, complaints, communications received from the
SEBI, the Stock Exchanges and other regulatory agencies in a timely manner in accordance
with any Applicable Laws and any rules, regulations and guidelines issued by SEBI, and
provide requisite reports to the Company, the Selling Sharcholder and the BRLM during the
Offer Period and after closing of the Offer;

To resolve investor complaints and grievances based on the bid file received from the Stock
Exchanges and the data shared by all the SCSBs;

To assist the Company, the Selling Shareholder and the BRLM in providing necessary
reports/information and complying with formalities relating to release of security deposit to be
placed by the Company with the Designated Stock Exchange;

To coordinate with the Refund Banks for dispatch of refunds whenever the refunds sent
through electronic modes have bounced. The Registrar shall maintain proper records of such
refunds;

In accordance with Applicable Laws, ensuring the timely unblocking of funds or in case of
Anchor Investors, refund of the monies received from the Bids (or part thereof) which are
unsuccessful or rejected (to the extent they are unsuccessful or rejected);

To initiate corporate action to transfer Equity Shares from the Share Escrow Account to
successful Bidders, after the approval of Allotment of Equity Shares by the Board and
ensuring that correct credit to respective demat accounts is made in a timely manner, as
specified in the Offer Documents and applicable rules, regulations and guidelines issued by
SEBL. For any delay solely attributable to the Registrar, the Registrar will be responsible and
if any interest or any damages is payable on account of such delay then the Registrar shall be
bound to indemnify the Company and the Selling Shareholder, the cost incurred on account of
payment of such interest or damages;

To ensure that all steps for completion of necessary formalities for listing and commencement
of trading of the Equity Shares at all the Stock Exchanges where the Equity Shares are
proposed to be listed, are taken within six Working Days from the date of closure of the Offer
or within such timeline as prescribed by SEBI from time to time;

To give instructions to transfer the funds from the Escrow Account and ASBA Accounts to
the Public Offer Account, for eventual credit to in accordance with the Offer Documents and
Applicable Laws;

To consolidate the list of subscriptions received through the Underwriters and evaluvating their
performance and/ or to prepare a statement of selling commission payable if any, and to
arrange for their dispatch; -
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To provide data to assist the Company, the Selling Shareholder and the BRLM in publishing
the Basis of Allotment advertisement within the prescribed timelines before commencement
of trading, prominently displaying the date of commencement of trading in all newspapers
where the pre-Offer, Bid/ Offer Opening Date and Bid/Offer Closing Date advertisements
have appeared earlier;

To provide weekly reports to the Company, the Selling Shareholder and the BRLM on the (i)
status of Equity Shares lying in the Share Escrow Account; (ii) status of refunds received
undelivered and electronic refunds rejected and steps taken to resend the refunds to Anchor
Investors (iii) status of redressal of investor complaints received and pending in the format
specified by the Company, the Selling Shareholder and the BRLM;

mmmmin) To capture data from the electronic Bid data files for the purpose of payment of
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brokerage/processing fees and preparation of schedule of brokerage payable to the BRLM and
the Designated Intermediaries based on the terminal from which the Bid has been uploaded;

To provide detailed statements for payment of brokerage, including providing within the
timelines prescribed by SEBI from time to time, the commission/processing fees payable to
the Designated Intermediaries. The payment to Registered Brokers shall be made in
accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and as disclosed
in the Offer Documents. The payment to CDPs and RTAs shall be made in accordance with
the SEBI RTA Master Circular and as disclosed in the Offer Documents. The quantum of
commission payable shall be determined on the basis of the applications which have been
considered eligible for the purpose of Allotment, in accordance with Applicable Laws;

To ensure compliance with all applicable regulations and guidelines and notifications,
including the provisions of the SEBI Circular bearing reference no. CIR/CFD/DIL/3/2010
dated April 22, 2010, the SEBI Circular bearing reference no. CIR/CFD/DIL/1/2011 dated
April 29, 2011, SEBI Circular bearing reference no. CIR/CFD/14/2012 dated October 4, 2012,
the SEBI Circular bearing reference no. CIR/CFD/DIL/ 4 /2013 dated January 23, 2013, the
SEBI Circular bearing reference no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015, the SEBI Circular bearing reference no. CIR/CFD/DIL/1/2016 dated January 1, 2016
and the SEBI Circular bearing reference no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated
January 21, 2016, SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31,
2021 and the UPI Circulars;

To ensure compliance with the UPI Circulars, and any other applicable law in relation to
unified payments interface (“UPI”) as a payment mechanism for making applications in
public issues;

Where the Registrar is required to liaise with third parties, including the Designated
Intermediaries and the Sponsor Bank for the Assignment, it shall make all efforts to ensure
that such third party carries out the duties within the prescribed timelines so that there is no
delay in completing the Assignment within the prescribed timelines;

To provide assistance to the Company, the Selling Shareholder and the BRLM in alt other
work incidental to or connected with processing of electronic Bids, applications for issue/
refund to Anchor Investors/ Allotment/ investor services/ listing permission/ trading
permission/ connectivity with the Depositories;

To provide information for Form FC-GPR/FC-TRS, other forms for filing with Reserve Bank
of India/relevant authorities in relation to allotment of shares/receipt of funds from NRIs,
FPIs, non-residents etc.;

To prepare the list of SCSBs (including sharing updated list daily) who do not provide the
confirmation as per Annexure v of SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 within the prescribed
timeline; .
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To prepare and assist BRLM in computing the compensation payable in accordance with
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 or any
subsequent circular;

To provide in a timely manner all accurate information to be provided by it under this
Agreement; including providing the BRLM, the Company and the Selling Shareholder with
detailed data so as to understand the share in commissions between the BRLM and the
Designated Intermediaries authorized to accept and bid as per information provided on the
websites of the Stock Exchanges;

WWWWW) To circulate intimation to investors for unblocking or refunds of bid amounts
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including through short messaging service or such other mechanism as may be prescribed
under applicable law;

To provide in a timely manner all accurate information to be provided by it under this
Agreement;

At the time of the finalization of Basis of Allotment, obtain validation from the Depositories
for FPIs who have invested in the Offer to ensure there is no breach of investment limit and to
use PAN issued by the Income Tax Department of India to check compliance for a single FPI;

To undertake such steps as may be necessary, including the following, to give effect to the
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, including:

- submitting the details of cancelled / withdrawn / deleted Bids made through the UPI
Mechanism to SCSBs on a daily basis within 60 minutes of Bid closure time during the
Bidding Period by obtaining the same from Stock Exchanges and receipt of confirmation
(on daily basis in the prescribed format) from SCSBs in relation unblocking of such
applications;

- providing the allotment / revoke files to the Sponsor Bank by 8:00 pm on the day when
the basis of allotment has to be finalised; and

- submitting bank-wise details of pending applications to SCSBs for unblocking of funds,
for Bids made through the UPI Mechanism, along with the allotment file no later than
6:30 pm on the next day post finalization of the basis of allotment, which shall include
among others all applications pertaining to full-allotment, partial-allotment, non-
allotment, cancelled, withdrawn and deleted applications and receipt of confirmation (in
the prescribed format) from SCSBs on the same day.

aaaaaa) To ensure compliance with applicable laws, including and not Jimited to the provisions of the

UPI Circulars;

In connection with the Offer, the Registrar shall maintain accurately and with care such records as are
required to be maintained under applicable law, including the RTA Regulations and for the minimum
duration prescribed under applicable law, including without limitation, the following:

a)

b)

all the Bid cum Application Forms received from Bidders by the Syndicate, the SCSBs, the
Sponsor Bank and the Registered Brokers, SEBI Registered RTAs, DPs authorized to accept
and bid as per information provided on the websites of the stock exchanges in respect of the
Offer, the data/ information received from the SCSBs and the Sponsor Bank including but not
limited to bank schedule, final certificate and schedule relating to the amount blocked by
Sponsor Bank or SCSBs in the ASBA Account and final Bid file received from the Stock
Exchanges;

data/ information received from the SCSBs and the Sponsor Bank including but not limited to
the bank schedule final certificate and schedule relating to the blocked amount;
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all the electronic records, including reconciled data, bank schedules and certificates, relating
to Bids received from all Designated Intermediaries including Bids taken from the online
bidding system of the Stock Exchanges and the Designated Intermediaries furnished by the
BRLM and the Designated Intermediaries;

all the Bid cum Application Forms of Bidders rejected and reasons thereof and details of the
rejected, withdrawn or unsuccessful Bid cum Application Forms;

particulars relating to rejected/ withdrawn/ unsuccessful bids and details of Bids submitted by
the Bidders which have been withdrawn;

particulars relating to all the rejected/ withdrawn/ unsuccessful Bids in the electronic file
which do not get validated for the DP ID/Client ID/ UPI ID and/or PAN with the depository
database;

Basis of Allotment (except with respect to Anchor Investors) of Equity Shares to the
successful Bidders as finalized by the Company and the Selling Shareholder in consultation

with the BRLM and the Designated Stock Exchange, in accordance with Applicable Law,
along with relevant annexures and details;

demographic details obtained from the concerned Depositories;
terms and conditions of the Offer of the Equity Shares;

particulars relating to allocation and Allotment of Equity Shares against valid Bids and
refunds to be returned/unblocked to the Bidders;

list of names of successful Bidders and unsuccessful Bidders, including successful ASBA
Bidders and unsuccessful ASBA Bidders;

particulars relating to the allocation and Allotment of the Equity Shares pursuant to the Offer;

particulars relating to the monies to be transferred to the Public Offer Account from the
respective ASBA accounts of the Bidders against valid Bids and the refunds to be
returned/unblocked to the Bidders;

particulars relating to the amounts collected from SCSBs where the Bids were uploaded by the
BRLM and the Designated Intermediaries;

details of multiple electronic Bids submitted by Bidders (determined on the basis of common
PAN) and rejected by the Registrar;

refund orders, as applicable, dispatched to Bidders in respect of application monies received
from them in response to the Offer revalidation and issue of duplicate refund orders;

Allotment Advices, as applicable, dispatched to Bidders in respect of application monies
received from them in response to the Offer revalidation;

particulars relating to the monies to be transferred to the Public Offer Account from the
respective ASBA Accounts, against valid Bids;

particulars relating to the requisite money to be transferred to the accounts of the Selling
Shareholder against valid Bids;

reconciliation of the compiled data received from the Stock Exchange(s) with the details of
collections/blocked amount received from the Sponsor Bank, SCSBs, BRLM and the Bankers
to the Offer and match the same with the Depositories’ database for correctness of DP 1D,
CligntdDD, UPLID and PAN; 236 COMn
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reconciliation between funds deposited in the Bankers to the Offer or any of their
correspondent banks and total of amounts stated in the Anchor Investor Form;

monies received from Bidders and paid to the Escrow Account(s) or blocked in the respective
ASBA Accounts of the ASBA Bidders and reporting the amount of Bid cum Application
Forms collected, monies received from the Bidders and the amount deposited in the Escrow
Account(s) opened for the purposes of the Offer on a regular basis to the Company, the
Selling Shareholder and the BRLM as required by the Company, the Selling Shareholder and
the BRLM;

refund amounts paid through electronic mode to Anchor Investors in respect of application
monies received from them in response to the Offer, in accordance with the Cash Escrow and
Sponsor Bank Agreement, the Offer Documents, the SEBI ICDR Regulations, and the
Companies Act;

details of files in case of refunds to be sent by electronic mode such as NACH, RTGS, NEFT,
UPI, direct credit etc. as applicable;

details of demand drafts issued, if any, as applicable;
records of correspondence in respect of investor complaints, grievances or queries;

records of investor communication, including withdrawal requests, and communication for
verifying PAN, Client ID, DP ID, UPI ID details;

records of returned mail showing details of contents of the letter details of refund orders, date
of dispatch, date of return and reasons for being returned,

records of pre-printed Offer stationery, including CAN (if any), Allotment Advice, refund
intimations and duplicate refund intimation (if any) showing details of such stationery
received from the Company, consumed for printing, wastage, destroyed and handed over to
the Company;

complaint register containing details of the date of receipt of complaint, particulars of
complainant, nature of complaint, date of disposal and manner in which disposed of.
Complaints received from SEBI shall also be recorded in the complaints register in addition to
the complaints received directly;

such other records as may be specified by SEBI, the Company, the Selling Shareholder, the
Designated Intermediaries and/or the BRLM for carrying on the activities as Registrar to the
Offer; and

To assist the BRLM to make the requisite submissions to regulators in relation to the Offer, if
any.

In addition to the above, the Registrar shall retain physical application forms submitted by Retail
Individual Investors with application size of up to 3 5,00,000 lakh using the UPI mechanism, for a
period of six months and thereafter forward the same to the Company. In respect of electronic forms
received by it, the Registrar shall maintain the relevant electronic records for a minimum period of
eight years; and

Subject to the provisions of any other law and commercial arrangements with the Company for storage
of application forms beyond six months, the Registrar shall preserve all aforesaid records and
documents for a minimum period of eight years from the date of listing and commencement of trading
of the Equity Shares or such higher period as may be prescribed under the applicable law. The
Registrar shall provide the Company, the Selling Shareholder and the BRLM with any report that is
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The Registrar shall not and shall ensure that its officers, employees and agents shall not, either during
the term of, or after the termination of, their appointment hereunder, divulge to any third party any
Confidential Information (as defined below) about the Company, the Selling Shareholder, the Offer or
the demographic details given by the Bidders which comes to its knowledge in its capacity as the
Registrar to the Offer.

«Confidential Information” shall include, but shall not be limited to, list of Bidders, different
categories of Bidders, mode of payment, bank account, and other personal particulars of the Bidders,
including their description, status place of residence or incorporation or domicile, details of Bids
accepted, details of Bids rejected, particulars of unsuccessful Bidders, funds required for refund, the
flow of Bids from collecting bank branches, day to day subscriptions, details of ASBA Bidders, Basis
of Allotment, reports furnished to the BRLM and the Company, details of refunds made, allotment
letters despatched, details of devolvem=nt on underwriters, particulars such as phone numbers, e-mail
IDs, website addresses, physical office addresses and other particulars of the Company, the directors,
key managerial personnel, officers, auditors and advisors of the Company, names, addresses, telephone
numbers, contact persons, website addresses and e-mail addresses of the BRLM, Bankers to the Offer,
brokers to the Offer, Syndicate Members, SCSBs, depository participants, disputes and grievances,
trade secrets in any form or manner, know-hows, proprietary information, financials, processes,
marketing plans, forecasts, ideas, unpublished financial statements, budgets, business plans,
projections, prices, costs, policies, quality assurance programs, price lists, pricing policies, software or
related technical information, marketing data and techniques, operation manuals, any notes,
compilations, studies, interpretations, presentations, correspondence, reports, statements and any other
business and financial information and research and development activities that may be disclosed,
whether orally or in writing, to each other and/or any of their affiliates, or that may be otherwise
received or accessed by the Registrar in the course of performing this Agreement. The Registrar shall
adopt high standards of data security and privacy norms, in accordance with the regulatory and
statutory provisions.

The provision of this Clause 10 shall survive the date of termination or expiration of the Agreement,
whichever is earlier.

The Registrar shall provide accurately and in a timely manner all information to be provided by it
under this Agreement, to ensure proper Allotment and transfer of the Equity Shares, dispatch of
instructions to SCSBs, Sponsor Banks and Bankers to the Offer to unblock the bank accounts of the
respective ASBA Bidders or release funds from the Escrow Account as the case may be, pursuant to
approval of Basis of Allotment by the Designated Stock Exchange and refunds to Anchor Investors
without delay, including providing the Banker(s) to the offer with details of the amount to be refunded
to the Anchor Investors. The Registrar shall be responsible for the correctness and validity of the
information relating to any refunds and/ or unblocking of funds required to be made that has been
provided by the Registrar to the Banker(s) to the Offer, the Refund Bankers, or any of their
correspondent banks.

The Registrar shall be responsible for the correctness and validity of the information furnished by it to
the Designated Intermediaries and shall be liable for omissions and commissions in discharging its
responsibilities under this Agreement.

The Registrar shall ensure that:

a) investors shall be sent first response within three Working Days after receipt of complaint;
The Registrar shall redress complaints of the Bidders within seven days of receipt of the
complaint, provided however, in relation to complaints pertaining to blocking/unblocking of
funds, investor complaints shall be resolved on the date of receipt of the complaint.

b) the enquiries and/or complaints from Bidders, are dealt with adequately and in a timely
manner in accordance with applicable rules, regulations and guidelines;

c) the timely unblocking of funds or in case of the Anchor Investors, refund of the monies
scived from the Bids (or part thereof) which are successful, rejected or withdrawn (to the
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extent they are unsuccessful, rejected or withdrawn), in accordance with applicable law. The
Registrar shall provide the allotment/revoke files to the Sponsor Bank by 8 p.m. IST on the
day when Basis of Allotment has to be finalized and follow up with the SCSBs to receive
details of pending applications for unblocking from the Sponsor Bank not later than 5 p.m.
IST on the next Working day after the finalization of the Basis of Allotment (or such other
timeline as may be prescribed under applicable law). Subsequently, the Registrar shall submit
the bank-wise pending UPI applications for unblocking to the SCSBs along with the allotment
file not later than 6.30 p.m. IST on the day after the finalization of the basis of allotment (or
such other timeline as may be prescribed under applicable law). Registrar shall follow-up with
the SCSBs for completion of unblock for non-allotted/partial-allotted applications within the
closing hours of bank on the day after the finalization of the basis of allotment (or such other
timeline as may be prescribed under the Applicable Laws). The Registrar shall ensure that
unblocking is completed in accordance with the timelines prescribed under applicable law
includir.g SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021, SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 in this
regard.

the Registrar has a proper system to track, address and redress investor complaints;

adequate steps are taken for proper allocation and Allotment and unblocking/refund of funds
without delay and as per applicable law;

for the electronic Bids which are rejected as invalid because of DP ID/UPI ID/ Beneficiary
Account ID or PAN particulars captured by the Designated Intermediaries, capture the name
and address as and when received from the SCSBs and the Sponsor Bank or the Escrow
Collection Bank and unblock/ refund the funds at the earliest;

It will share the details of the rejected Bids, if any, along with the reasons for rejection and
details of unsuccessful Bids, if any, with (i) SCSBs in case of ASBA; and (ii) with the Sponsor
Bank through the Stock Exchanges in case of UPI ID, to enable them to refund or unblock the
relevant bank accounts, as the case may be;

uniform procedure is followed for the processing of Bid cum Application Forms;

it shall provide status update at periodic intervals to the Company, the Selling Shareholder and
the BRLM;

the information furnished to the Designated Intermediaries in discharging their responsibility
under the ASBA process is correct and valid;

it maintains an insider list in accordance with the directions of the Company; and

the Registrar shall be responsible for the correctness and validity of the information furnished
by it to the Designated Intermediaries and the Syndicate and shall be liable for omissions and
commissions in discharging its responsibilities under this Agreement.

The Registrar acknowledges and shall comply with the SEBI (Foreign Portfolio Investors) Regulations,
2019 (“FPI Regulations”) and any circulars or notifications issued thereunder, as applicable, including
ensuring that the purchase of Equity Shares of the Company by a single foreign portfolio investor or an
investor group shall be below ten percent of the total issued capital of the Company. Further, the
Registrar, at the time of finalization of Basis of Allotment during the Offer shall also: (a) use
permanent account number issued by Income Tax Department of India for checking compliance for a
single foreign portfolio investor; and (b) obtain validation from Depositories for the foreign portfolio
investors who have invested in the Offer to ensure there is no breach of investment limit within the
timelines for issue procedure, as prescribed by SEBI from time to time.

The Registrar undertakes that it shall not generally and particularly in respect of any dealings in the
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d)

e)

creation of false market;
price rigging or manipulation;

passing of unpublished price sensitive information to any third party including without
limitation brokers, members of the stock exchanges and other intermediaries in the securities
markel or take any otlier action which is not in the interest of the investors and the Company.
The Registrar confirms that it along with its affiliates (wherever applicable) have conducted
their businesses in compliance with applicable anti-corruption laws and have instituted and
maintained and will continue to maintain policies and procedures designed to promote and
achieve compliance with such laws.

neither it nor any of its directors, partners or manager having the management of the whole or
substantially the whole of the affairs of their business shall either on their respective accounts
or through their associates or family members, relatives or friends indulge in any insider
trading; and

neither it, nor any of its directors, officers, or employees, or to the Registrar’s knowledge, any
agent or representative of the Registrar, has taken or will take any action in furtherance of an
Offer, payment, promise to pay, or authorization or approval of the payment or giving of
money, property, gifts or anything else of value, directly or indirectly, to any person to
influence official action or secure an improper advantage for the Offer; and the Registrar and
its' affiliates (wherever applicable) have conducted their business in compliance with
applicable anti-corruption laws and have instituted and maintained and will continue to
maintain policies and procedures designed to promote and achieve compliance with such laws.

neither the Registrar nor any of its employees have indulged in any activity, directly or
indirectly, relating to payment of any extrancous consideration / bribe / gratification, directly
or indirectly, to any Party including their employees for securing the arrangement set out in
this Agreement, shall also not indulge in such activities in future and there are no past and
shall be no future violations of anti-corruption/bribery laws. The Registrar confirms that it
along with its affiliates (wherever applicable) have conducted their businesses in compliance
with applicable anti-corruption laws and have instituted and maintained and will continue to
maintain policies and procedures designed to promote and achieve compliance with such laws.

The Registrar represents, warrants, declares and undertakes to the other Parties to this Agreement that:

a)

b)

d)

NI

neither it nor any of its directors, officers, or employees, or to the Registrar’s knowledge, any
agent or representative of the Registrar, has taken or will take any action in furtherance of an
offer, payment, promise to pay, or authorization or approval of the payment or giving of
money, property, gifts or anything else of value, directly or indirectly, to any person to
influence official action or secure an improper advantage for the Offer; the Registrar and the
its affiliates (wherever applicable) have conducted their business in compliance with
applicable anti-corruption laws and have instituted and maintained and will continue to
maintain policies and procedures designed to promote and achieve compliance with such
laws;

it is knowledgeable about anti-bribery laws applicable to the performance of this Agreement
and will comply with such laws;

it has not made, offered, authorized, or accepted, and will not make, offer, authorize, or
accept, any payment, gift, promise, or other advantage, whether directly or through any other
person, to or for the use or benefit of any government official or any other person where that
payment, gift, promise, or other advantage would: (A) comprise a facilitation payment; or (B)
violate the relevant anti-bribery laws;

it will immediately notify the Company and the Selling Sharcholder and the BRLM if it
recgives or becomes aware of any request from a government official or any other person that

-
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is prohibited by the preceding paragraph;

e) it will ensure that all transactions are accurately recorded and reported in its books and records
to reflect truly the activities to which they pertain, such as the purpose of each transaction,
with whom it was entered into, for whom it was undertaken, or what was exchanged;

f) It has obtained and shall maintain adequate insurance for omissions and commissions, frauds
by its employee(s) to protect the interests of investors as required under the SEBI circular no.
SEBI/HO/MIRSD/DoP/CIR/P/2018/119 dated August 10, 2018. and

g) it will maintain adequate internal controls and procedures to ensure compliance with anti-
bribery laws, including the ability to demonstrate compliance through adequate and accurate
recording of transactions in their books and records, keeping such books and records available
for audit for six years folowing termination of this Agreement or such higher period as may
be prescribed under applicable law.

Immediately on receiving the instructions from the Company, the Selling Shareholder and/or the
BRLM as the case may be, in accordance with the Cash Escrow and Sponsor Bank Agreement, the
Registrar shall issue instructions to all SCSBs and the Sponsor Bank to unblock the ASBA Accounts,
and/ or dispatch the refund orders to the Anchor Investors, within the period specified in the Offer
Documents or as required under applicable law. In this regard, it is clarified that if the Selling
Shareholder is required to provide instructions, then it shall be responsible for providing instructions
only in relation to their respective proportion of the Equity Shares offered under the Offer. If the
Company and/or the Selling Shareholder, as the case may be, is liable or required to pay interest due to
delay in refunding the amount, where such a delay is attributable solely to the Registrar’s failure to
refund the amount or to provide instructions to the SCSBs and the Sponsor Bank to unblock the bank
accounts of the respective ASBA Bidders within the period stated in the Offer Documents or as
required under applicable law on receiving the instruction to do so from the Company, the Selling
Shareholder and/or the BRLM, the Registrar shall be liable to fully indemnify the Company and the
Selling Shareholder for all costs incurred by the Company and/ or the Selling Shareholder in paying
such interest as per the applicable law. If the Company, the Selling Shareholder or the BRLM
Indemnified Parties are made liable or are required to provide compensation/ damages for delay in
credit of Equity Shares to Bidders’ accounts, where such delay is attributable to Registrar’s failure to
credit the Equity Shares within the stipulated time/reasonable time/time mentioned in the Offer
Documents, or as required under applicable law, including rules, regulations and circulars issued by
SEBI or in case of any failure or part of the Registrar to undertake such actions as may be required in
connection with the Assignment and as set out in this Agreement, the Registrar shall be liable to
indemnify the Company, the Selling Shareholder and/ or the BRLM Indemnified Parties for such
compensation/damage, loss etc. incurred by the Company, the Selling Sharcholder or the BRLM
Indemnified Parties, as the case may be.

In case of refunds through electronic means like NACH, Direct Credit, RTGS, NEFT etc., the Registrar
shall be solely responsible to pick up the relevant details from the Bid cum Application Form or
Depository(ies) and provide the Refund Bank(s) with the requisite details and files. If the refund orders
once sent to the address obtained from the Depositories are returned undelivered, the address and other
details given by the Bidder (other than ASBA Bidders) in the Bid cum Application Form will be used
by the Registrar to ensure dispatch of refund orders. 5

The Registrar will not hand over any Bid cum Application Forms or other documents or records
relating to the Offer to any other person (except to the BRLM and the relevant Stock Exchanges,
subject to the Registrar having provided prior notice of such disclosure to the Company and the Selling
Shareholder) until the completion of the dispatch of Allotment Advice, refund orders, credit of Equity
Shares etc. The Registrar undertakes not to disclose or cause to be disclosed any such information to
any other person without the written consent of the Company and the Selling Shareholder. The
Company agrees that it will have access to the applications or documents relating to the Offer at the
office of the Registrar only (as indicated at Clause 21 below).
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22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

Ist Floor, L B S Marg, Vikhroli (West), Mumbai 400083, (Maharashtra), India, which has been
declared to SEBI and approved by it for carrying on its activities. The address of its above said office
shall be printed in all relevant stationery pertaining to the Offer.

The Company shall make available in advance to the Registrar requisite funds for postage, mailing
charges for dispatching of Allotment letters/ Allotment advice, share cerlificale etc. within the
timelines prescribed by SEBI from time to time. On Allotment, the Registrar will submit an estimate of
the work done and the funds required for postage. The Registrar shall maintain a proper account of the
amount spent by it on behalf of the Company and the Selling Shareholder and shall share the same with
the Company and the Selling Shareholder within three days from the date of receipt of request from
the Company and the Selling Shareholder and also agrees to return the excess funds to the Company
and the Selling Shareholder, as applicable, in accordance with Applicable Laws.

The Registrar shall assist the Company to identify and allot the Equity Shares to the eligible employees
of the Company who bid under Employee Reservation Portion.

The Registrar will extend necessary assistance to the public representative deputed by SEBI and the
Designated Stock Exchange. The Registrar shall also assist in releasing of the bank guarantee
submitted with the Stock Exchanges. In the case of oversubscription, Allotment will be done in the
presence of a Stock Exchange representative and the Registrar will extend all facilities to complete the
Allotment process smoothly and speedily, such that allotment is completed within prescribed timeline.
The Company, and the Selling Shareholder (to the extent applicable for each of them), shall also extend
reasonably necessary assistance to the Registrar in such matters.

The Registrar shall send bank-wise data of allottees, amount due on shares allotted, if any, and balance
amount to be unblocked to SCSBs/Escrow Collection Bank. The Company agrees and acknowledges
that the Registrar may request for physical Bid cum Application Forms directly from the Syndicate,
SCSBs and the Designated Intermediaries in the event of exceptional circumstances such as
discrepancy or invalidity in relation to PAN, DP ID or Client ID and investor complaints/grievances.

The Registrar shall act as a nodal agency for redressing complaints of Bidders, including providing
guidance to Bidders regarding approaching itself or the concerned SCSB or Designated Intermediary.

The Registrar shall extend all necessary support to the Company, the Selling Shareholder, the BRLM
and the Designated Intermediaries as may be required for the smooth and speedy functioning of the
ASBA Process (including the UPI Mechanism).

The Offer stationary including CAN (if any), certificates, letters of Allotment, Allotment advices and
refund orders shall be kept ready and handed over to the Registrar by the Company within one
Working Day from the date of closure of the Offer and the Company shall be responsible for any
delays on this account. The Company will arrange to obtain prior approval for the Offer stationary
from the Stock Exchanges and Refund Bankers.

The Registrar will finalize various post-Offer monitoring reports such as the three- day report including
but not limited to the final post-Offer monitoring report, along with relevant documents/certificates, in
consultation with the BRLM and the Company, to be submitted to the SEBI within the stipulated time.

The Registrar will provide all the relevant statements/reports to ensure commencement of trading
within timelines mentioned in the Offer Documents, in consultation with the Company, the Selling
Shareholder and the BRLM.

The Company agrees that the formats of all reports, statements, and other documents shall be in
conformity with the standard designs approved by the Designated Stock Exchanges and SEBI as
applicable.

The Parties agree that the fees and charges payable to the Registrar for handling the Assignment,
including postage/other expenses payable post completion of the Offer, shall be as specified in
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37.

the event the Registrar is unable to perform the Assignment as envisaged in this Agreement, then the
Registrar shall refund all sums that may have been paid to it by the Company (by itself or on behalf of
the Selling Shareholder), except for any out-of-pocket expenses. The fees, expenses and charges
payable to the Registrar shall be borne by the Selling Shareholder, in proportion to the Equity Shares
sold by such Selling Shareholder in the Offer in accordance with applicable law.

The Registrar shall provide such information and data as required by the BRLM with intimation to the
Company, the Selling Shareholder and provide certificates as may be requested by the BRLM,
including at the stage of closure of the Offer, rejection of Bids, etc.

The Company and/ or the Selling Shareholder may take a special contingency insurance policy to cover
risk arising out of fraud, forgery, errors of commission/omission etc., if so desired. For the avoidance
of doubt, the Registrar will not be absolved of its liability or responsibility under this Agreement
regardless of whether or not the Company and/ or the Selling Shareholder decides to take such an
insurance policy.

In the event that the performance by any Party of any obligation under or pursuant to this Agreement is
prevented, restricted or interfered with by reason of complete collapse or dislocation of business in the
financial markets of the country due to war, insurrection or any other serious sustained, political or
industrial disturbance, pandemic (manmade or natural), epidemic or in any event caused by force
majeure as may be agreed to between the Parties, any of the Parties may terminate this Agreement with
mutual consent before the opening of the Offer. Notwithstanding anything contained in this
Agreement, the Registrar hereby agrees that it will not be excused from performing any of its
obligations and duties under this Agreement, due to Covid-19, its mutations and / or any consequent,
restrictions or lockdown thereof. However, prior to exercising the option to terminate, the Parties shall
need to mutually decide on the future course of action and if they fail to arrive at a mutually agreeable
course of action within 15 (fifteen) Working Days from the date on which the event of force majeure
occurs or fail to mutually agree to terminate this Agreement, then any of the Parties shall be entitled to
terminate this Agreement by giving 15 (fifteen) Working Days’ notice to the other Parties of its
intention to so terminate this Agreement. The Registrar shall continue to be responsible for the services
detailed herein till termination of the Agreement.

The Company and the Selling Shareholder, in consultation with the BRLM, will be entitled to
terminate this Agreement in the event the Registrar’s certificate of registration with the SEBI is
suspended/cancelled or SEBI or any other statutory, regulatory, judicial, quasi — judicial, governmental
and/or administrative authority or court or tribunal debars or stops or suspends the Registrar from
carrying on its activities or if the Registrar is in any way prohibited or restrained, either by an order of
or directions of SEBI, any regulatory, statutory, judicial and/ or administrative authority or a
competent court or in any other manner, from carrying on the activities of a registrar and share transfer
agent.

In the event the Company and the Selling Shareholder, in consultation with the BRLM, decide not to
proceed with the Offer, this Agreement shall stand terminated, and the Registrar would be paid only to
the extent of services rendered by it until such termination. For the avoidance of doubt, in case of such
termination, the Registrar shall not be entitled to any compensation from the Company and the Selling
Shareholder. Further, the Company or the Selling Shareholder may, terminate this Agreement with or
without cause, upon giving seven days’ notice to the Registrar of its intention to so terminate the
Agreement and the Registrar would be paid only to the extent of services rendered by it until such
termination. It is clarified that the termination of this Agreement by one Selling Shareholder shall not
imply that this Agreement is automatically terminated with respect to the other Selling Shareholder or
with respect to the Company.

The termination under this agreement shall be effective only when the new registrar is appointed for
the Offer on the terms and conditions similar to the terms agreed upon herein and appropriate handover
of data from the Registrar to the new registrar is carried out subject to fulfilling the requirements as
may be prescribed by SEBI. If ever this Agreement is terminated, then it shall be the duty of the
Registrar to extend all such support as may be required by the Company and the Selling Shareholder or
its newly appointed registrar to the Offer towards taking over duties and responsibilities as the registrar
to the Offer. Hnwwu, the Registrar shall continue to be responsible for the Assignment until the
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termination of this Agreement, except as otherwise mutually agreed.

The Registrar shall redress complaints of the Bidders within five days of receipt of the complaint
during the currency of this Agreement and shall continue to do so during the period it is required to
maintain records undcr the RTA Regulations and until the complaints arising out of the Assignment are
finally redressed and the Company and the Selling Shareholder shall extend necessary co-operation to
the Registrar for its complying with such regulation. The Registrar shall provide a status report of
redressal of investor complaints on a fortnightly basis to the Company, the Selling Shareholder, and the
BRLM in a mutually agreeable format, provided however, that a status report of investor complaints
pertaining to blocking/unblocking of funds shall be provided daily. Similar status reports shall also be
provided to the Company, as and when required.

The Registrar’s responsibility under this Agreement will be restrictec to the duties of the Registrar as
agreed to herein and as required under applicable laws including the Rl A Regulations and the SEBI
ICDR Regulations and the Registrar will not be in any way construed to be an agent of the Company
and the Selling Sharcholder in any other business of the Company and of the respective Selling
Shareholder in any manner whatsoever.

In an event of default of any of the duties, obligations and responsibilities of the Registrar herein or any
default/error in the services rendered or any deficiency in service, or a failure to perform any service
contemplated under this Agreement by the Registrar, the Registrar shall ensure that the Registrar will
take all measures at its own cost to immediately rectify such defaults and noun-performance of services
and redress such deficiencies within two Working Days of receipt of notice of such breach by the other
Party and the Registrar shall be directly responsible to and shall indemnify and keep indemnified and
harmless the Company, the Selling Shareholder, the BRLM and their respective directors, officers,
employees and successors and their respective agents and advisors for any liability arising out of such
error, deficiency or failure to deliver the services contemplated in this Agreement. The Company and
the Selling Shareholder, shall be entitled to terminate the Agreement immediately, if the Registrar is
unable to rectify such defaults, deficiency or non-performance within a period of 10 (ten) days of
receipt of written notice of such breach by the Company and the Selling Shareholder. The Registrar
undertakes that in the event that there is any order or any injunction issued by any court or authority,
against the Registrar, then they shall within the three Working Days or such other shorter timeline that
may be prescribed by SEBI from time to time upon being instructed by the Company, the Selling
Shareholder and/or the BRLM transfer all the documents in their possession including those related to
the Equity Shares, to any other registrar/depositary as instructed by the Company, the Selling
Shareholder and/or the BRLM. The Registrar shall act with due diligence, care and skill while
discharging the Assignment. The Registrar unconditionally and irrevocably undertakes and agrees that
it shall, at its own cost, indemnify, keep indemnified, defend and hold harmless, the Company, each of
the BRLM Indemnified Parties, the Selling Shareholder , their respective affiliates, partners,
representatives, directors, management, officers, employees, permitted assigns successors and their
respective agents, affiliates, advisors (collectively the “Indemnified Parties”) at all times from and
against any and all suits, proceedings of whatever nature made, suffered or incurred, claims, actions,
losses, damages, penalties, liabilities, costs, awards, judgments, charges, expenses, interests, including
without limitation, legal expenses (including attorney’s fees and court costs), accounting fees,
investigation costs, losses arising from the difference or fluctuation in exchange rates of currencies,
investigation costs and all other liabilities, and all other demands which may be made or commenced
against the Indemnified Party by any Bidders (including ASBA bidders) or holder of the Equity Shares
issued/ transferred or by any other third party against the Indemnified Party including but not limited to
arising out of or in connection with:

m any breach or alleged breach of any representation, warranty or undertaking, or any of the
terms and conditions set out in this Agreement (including the Letter of Indemnity);

2) any violation or alleged violation of any provision of law, regulation, or order of any court or
regulatory, statutory, judicial, quasi-judicial, governmental and/or administrative authority;

3) any delay, failure, error, omission, gross negligence, wilful default, bad faith, fraud or
misconduct, in the performance of the Registrar’s obligations and responsibilities under this

Agreement. the Assignment, or the Letter of Indemnity;
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“) any fine imposed by the SEBI or any other governmental, judicial, quasi-judicial, statutory,
regulatory, administrative authority against any of the Indemnified Parties; or

5) if any information provided to the Company, Selling Shareholder or the BRLM is untrue,
incomplete or incorrect in any respect; or

6) as a consequence of any act or omission of or any failure or deficiency or error or breach or
alleged breach of obligations on the part of the Registrar or any of its officers, employees or
agents or any of its partners, representatives, directors, management, officers, employees,
advisors or other persons acting on its behalf, or otherwise arising out of or relating to
activities performed by such persons in performing or fulfilling any of the Assignment and
other functions, duties, obligations and services hereunder or otherwise under applicable law.
However, the Registrar shall not be liuble for any indirect or consequential loss caused to the
Company due to error or omission committed by them in good faith.

Further, the Registrar shall be directly responsible to and shall indemnify and keep indemnified each of
the Indemnified Parties for any liability arising out of such error or failure of the Registrar’s duties,
obligations, responsibilities and services hereunder or otherwise under the Applicable Law including
but not limited to any liability or loss, direct or indirect, arising out of failure to address investor
complaints and in responding to queries relating to such services from SEBI and/or the Stock
Exchanges or any other statutory, judicial, quasi-judicial, governmental, administrative or regulatory
authority or court of law.. The Registrar shall further indemnify, reimburse and refund all costs
incurred by the Indemnified Party, in addressing investor complaints which otherwise would have been
addressed by the Registrar in the performance of the services contemplated under this Agreement or in
connection with investigating, preparing or defending any investigative, administrative, judicial, quasi-
judicial, statutory, governmental and/ or regulatory action or proceeding in any jurisdiction related to or
arising out of such activities, services or role, whether or not in connection with pending or threatened
litigation to which any of the Indemnified Parties is a party and in responding to queries relating to
such services from SEBI and/or the stock exchanges and/or any other statutory, judicial, quasi- judicial,
administrative or regulatory authority or a court of law. In this regard, the Registrar undertakes to
immediately, on the date of this Agreement, exccute and deliver a letter of indemnity (the “Letter of
Indemnity”) in the format set out in Annexure A to the BRLM, to indemnify, at all times, the BRLM’
Indemnified Parties for any and all losses, liabilities, claims, actions, suits, demands, proceedings,
damages, awards, judgements, costs, interests, charges and expenses, including, without any limitation,
attorney’s fees and court costs which may be made or commenced against the Company and/or the
BRLM by any Bidder or holder of the Equity Shares issued or any other third party as a consequence
of any act or omission of or any failure, error or deficiency arising out of a breach or alleged breach of
the duties, obligations and responsibilities of the Registrar under this Agreement. The Registrar shall
further indemnify and refund all costs incurred by the BRLM Indemnified Parties in addressing
investor complaints which otherwise would have been addressed by the Registrar in the performance of
the services contemplated under this Agreement and in queries relating to such services from the SEBI
and/or the stock exchanges and/or any other statutory, judicial, quasi-judicial, administrative,
governmental or regulatory authority or a court of law. Provided however, in case of a conflict between
the Letter of Indemnity and this Agreement, in relation to the indemnity to the BRLM Indemnified
Parties, the Letter of Indemnity shall prevail. The Registrar acknowledges and unconditionally and
irrevocable agrees that all terms and conditions mentioned in this Agreement will apply to the Letter of
Indemnity, and that entering into this Agreement for performing its services to the Company and the
Selling Shareholder is sufficient consideration for the Letter of Indemnity.

The Registrar warrants and other Parties agree to the following understanding with regard to the
execution of instructions carried out by the Registrar:

a) That they authorize Registrar to act from time to time on instructions given in any manner
(including but not limited to verbal and electronic instructions) in circumstances where
Registrar reasonably believe those instructions have emanated from them, BRLM or any
person with authority to act on their behalf.

b) That the parties understand and acknowledge that the electronic transmission of information
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d)

e)

via the internet or otherwise, has inherent risks (particularly the risk of access by unauthorized
parties). Unless otherwise agreed, despite the inherent risks Registrar is authorized by other
parties to this agreement to communicate electronically with themselves / BRLM and all third
parties on all matters related to the Engagement. Accordingly, the Company and Selling
Sharcholder agrce that Registrar shall have no liability to them for any Loss arising directly
from the use of electronic communications, except where caused by its own fraud, gross
negligence and/ or wilful default.

Registrar will not be liable if any Loss is due to the provision of false, misleading or
incomplete information or documentation or due to the acts or omissions of any person(s)
other than Registrar.

Registrar will exercise all proper skill and attention necessarily required to discharge its duty
of care to the Company and Selling Shareholder for rendering the Services. However,
Registrar’s work is not designed to investigate nor interrogate for fraud and/or dishonesty
(actual or possible) and accordingly the same shall not be deemed to be a part of Registrar’s
scope of work except where the Registrar is directly involved in the assignment.

Registrar’s staff, that may be deployed on this assignment from time to time, have a specific
agreement with Registrar which prevents them from employment opportunities with any of its
clients, without Registrar’s specific prior consent. In the event that the Company, Selling
Shareholders / BRLM contemplate offering an employment opportunity to any of Registrar’s
existing staff, the same must not be with respect of a staff with whom you have had dealings
in connection with the Engagement during the 12 (twelve) months immediately prior to their
approach without Registrar’s specific prior written consent.

The Registrar may have to provide certain information regarding the Bidders as may be required under
any legislation or regulation to certain statutory and regulatory authorities including, without limitation,
income tax authorities, and the Parties acknowledge that providing such information strictly for such
purpose shall not be in violation of the terms of this Agreement, subject to provision of prior written
notice to the Parties of any request for information received by the Registrar or any information
proposed to be shared by the Registrar with Bidders.

Any notice, communication or documents to be given to the Parties may be given by personal delivery,
registered/speed post or email. The notice, communication or document shall be deemed to have been
served upon the Party to whom it is given if given by personal delivery when so delivered, if given by
registered/speed post on expiration of three Working Days after the notice etc., shall have been
delivered to the post office for onward dispatch, and if given by e-mail upon transmission thereof.

All notices to the Parties shall be addressed as under:

If to the Registrar:

MUFG INTIME INDIA PRIVATE LIMITED
(Formerly Link Intime India Private Limited)
C-101, 1* Floor, Embassy 247,

Lal Bahadur Shastri Marg, Vikhroli (West)
Mumbai 400 083

Maharashtra, India

Telephone: +91 22 4918 6000
E-mail: haresh.hinduja@in.mpms.mufg.com
Attention:

If to the Company:

Vishal Nirmiti Limited
Address: -303,17 Elphinstone House, Marzban Road,
New Empire, Cinema, Fort, Mumbai City,




45.

46.

47,

48.

49,

50.

51.

Mumbai, Maharashtra, India, 400001
Telephone: 022-22079303

E-mail: cs@vishalnirmiti.com
Attention: Ajay Tapadiya

If to the Selling Shareholder:

Vaman Prestressing Company Private Limited

Address: 303,17 Elphinstone House, Marzban Road,

New Empire, Cinema, Fort, Mumbai City, Mumbai, Maharashtra, India, 400001
Telephone: 022-22079303

Email: vamanpcpl@gmail.com

Attention: Brij Tapadiya .

Any change in the above shall be intimated by the Party concerned to the other Party and such change
shall be effective five Working Days thereafter or such later date as may be specified by the Party
whose address/contact details are changed.

The Registrar shall bring to the notice of the Company and the Selling Shareholder of any
communication between the BRLM and the Registrar pursuant to the Letter of Indemnity, in the event
such communication is in connection with terms, conditions, rights, obligations and liabilities of the
Parties under this Agreement.

The Parties agree that non-compliance of any of the covenants contained herein by any Party shall be
reported to the SEBI within seven days by the other Party and shall also be reported to the Company,
and the BRLM immediately. :

In the event of a breach by any Party, the defaulting Party shall have the right to cure such breach
within a period of 10 (ten) Working Days of receipt of written notice of such breach by the non-
defaulting Party. In the event that (i) such breach is not cured by the defaulting Party within the
aforesaid period, or (i) if any dispute, difference or claim arises between the Parties hereto in
connection with this Agreement or the validity, interpretation, implementation or alleged breach of the
terms of this Agreement or anything done or omitted to be done pursuant to this Agreement, the Parties
shall attempt in the first instance to resolve the same through negotiation. If the dispute is not resolved
through negotiation within 10 (ten) days after commencement of discussions, then any Party may refer
the dispute for resolution to an arbitral tribunal consisting of three arbitrators (one to be appointed by
the Registrar, one by the Company and the Selling Shareholder jointly, and one jointly by the appointed
arbitrators). All proceedings in any such Arbitration shall be conducted under the Arbitration and
Conciliation Act, 1996, as amended or any re-enactment thereof and shall be conducted in English. The
seat and venue of the arbitration shall be in Mumbai, Maharashtra. Unless the arbitral tribunal directs
otherwise, the unsuccessful Party(ies) shall pay all costs in relation to the arbitral proceedings,
including legal costs incurred by the successful Party(ies). The arbitral award shall be final, conclusive
and binding on the parties and shall be subject to enforcement in any court of competent jurisdiction.

Any reference made to the arbitration tribunal under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration, by the Parties under this Agreement.

Subject to Clause 47, the courts at Mumbai, Maharashtra shall have sole and exclusive jurisdiction in
all matters arising out of the arbitration proceedings mentioned hereinabove.

This Agreement shall be governed by and construed in accordance with the laws of India, without
reference to its conflict of laws rules.

Unless terminated earlier in accordance with its terms, this Agreement will expire and stand terminated
upon the expiry of 18 months from the date of closing of the Offer, provided that Clause 10 shall
survive the termination of this Agreement. On expiry or termination of this Agreement, all documents
and other information and data which are in the possession or custody of the Registrar shall be handed
over to the Company or the Selling Shareholder or the newly appointed registrar, as applicable.
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52.

53.

54.

55.

56.

The Registrar shall act in accordance with and execute all the instructions communicated to it by the
Company and/or the Selling Shareholders and/or the BRLM. For avoidance of any doubt, it is clarified
that in the event of any conflict amongst the instructions provided by a Selling Sharcholder in relation
to its respective portion of the Offered Shares with the instructions provided by any other Party, the
Registrar shall comply with the instructions of the Sclling Shareholder holding the relevant Offered
Shares.

The Registrar shall not be entitled to assign any of its rights, duties or obligations hereunder without
the prior written consent of the other Party, provided that such consent shall not be unreasonably
withheld or delayed.

If any provision/s of this Agreement is held to be prohibited by or invalid under applicable law or
becomes inoperative as a result of change in circumstances, such provision/s shall be ineffective only
to the extent of such prohibition or invalidity or inoperativeness, without invalidating the remaining
provisions of this Agreement.

The Parties agree and acknowledge that this Agreement constitutes the entire understanding among the
Parties hereto and supersedes all prior discussions and agreements, whether oral or written, between
any of the Parties relating to the Assignment. No amendment or modification of this Agreement shall
be valid or binding on the Parties unless made in writing and signed on behalf of each of the Parties by
its authorized officer or representative. The failure or delay of any party to enforce at any time any
provision of this Agreement shall not constitute a waiver of such Party’s right thereafter to enforce
each and every provision of this Agreement. The Parties also acknowledge, agree and undertake to
amend this Agreement to the extent necessary for complying with any change in law brought into
effect after the execution of this Agreement (including any modification resulting from any amendment
to the SEBI ICDR Regulations and/or any circular or guidance issued by SEBI thereto).

This Agreement may be executed in separate counterpaits, each of which when so executed and

delivered shall be deemed to be an original, but all such counterparts shall constitute one and the same
instrument.

[The remainder of this page has been intentionally left blank]




This signature page forms an integral part of the Registrar Agreement entered into by and amongst the
Company, the Selling Shareholder and the Registrar.

IN WITNESS WHEREOF, this Registrar Agreement has been executed by the Parties or their duly authorised
signatories, have set their hands on the day and year hereinabove written:

For and on behalf of VISHAL NIRMITI LIMITED,

At

Authorised Signatory
Name: Ajay Tapadiya
Designation: Joint Managing Director




This signature page forms an integral part of the Registrar Agreement entered into by and amongst the
Company, the Selling Shareholder and the Registrar.

IN WITNESS WHEREOF, this Registrar Agreement has been executed by the Parties or their duly authorised
signatories, have set their hands on the day and year hereinabove written:

For and on behalf of VAMAN PRESTRESSING COMPANY PRIVATE LIMITED

Authorised Signatory
Name: Brij Tapadiya
Designation: Director




This signature page forms an integral part of the Registrar Agreement entered into by and amongst the
Company, the Selling Shareholder and the Registrar.

IN WITNESS WHEREOF, this Registrar Agreement has been executed by the Parties or their duly
authorised signatories, have set their hands on the day and year hereinabove written:

For and on behalf of MUFG INTIME INDIA PRIVATE LIMITED (FORMERLY LINK INTIME
INDIA PRIVATE LIMITED)

Authorised Signatory
Name:
Designation:
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SCHEDULE I

SCHEDULE OF FEES
Sr.No | Particulars . " Unit Rafes (Rs)
1 Processing Fees N
2 Validating bid data with' depositories
3 Overprint [ntimation advices
4 Hosting allotmen. data on our website >'
5 Basis of Allotment
6 Listing related reports
w},)
7 Attending and resolving Investors® queries
Re. 1/~ lumpsum for the entire
PO process
NOTES:

Issuer would manage insurance coverage of the issue process, as required by SEBI. The Registrar
shall maintain the insurance required to be maintained by it under Applicable Laws.

Escrow Demat account charges — Rs. 50,000/-
Out of pocket expenses like communication charges, travel and courier expenses will be capped to Rs.
25,000/- Printing and stationery, Postage, and mailing charges, IPO Audit fees, Depositories charges,

to be reimbursed.

IPO related activities to be executed by Registrar to the Company. Charges shall be as mutually
agreed between the Company and Registrar to the Company.

Applicable taxes would be levied separately.




SCHEDULE 11
ALLOCATION OF ACTIVITIES PERTAINING TO THE ASSIGNMENT
Note: The Registrar shall be responsible for ASBA-related activities, in accordance with SEBI’s rules,

regulations, guidelines and notifications. The scope of work of the Registrar in relation to ASBA will also
include other practical points required during the Offer and in the post-Offer process, as may be directed by the

Company, the Selling Shareholder and/or the Book Running Lead Manager, to the Registrar.

5. No. § Aclivity ~ Party Responsible
I PRE- OFEER WORK .
1. Finalization of the Bankers to Offer, list of branches | Company in consultation with
(controlling (in case of Anchor Investor) and collecting | the Book Running Lead
| branches). _Manager
2. Design of Bid cum Application form, bank schedule, pre- | Company in consultation with
printed stationery all of whom should be in conformity with | the Book Running Lead
_Applicable Laws, rules and regulations. Manager /Registrar
35 Preparing and issuing detailed instructions on procedme to be | Registrar in consultation with
followed by Designated Intermediaries (SCSBs, DPs | the Book Running Lead
authorized to accept and bid as per information provided on | Manager
| the websites of the Stock Exchanges). - N
4. Arranging dispatch of applications, schedule for listing of | Company in consultation with
applications to the Designated Intermediaries. the Book Running Lead
Manager/Registrar
5, Placing of orders for and pmun ing pre-printed stationery. Company B
1L OFFER WORK
L. Expediting dispatch of appllcatlons final certificate from Registrar
controlling branches of SCSB, Sponsor Bank and obtaining
the electronic Bid data (including ASBA Bid data) from the
Stock Exchange(s).
2. Accepting and processing of application at the collection Registrar
centers designated by the Company including any ASBA
Applications at any SCSBs, in the manner as prescribed under
the SEBI ICDR Regulations. -
3. Collection of application data along with final certificate and Registrar
schedule pages from controlling branches of SCSB and the
| Sponsor Bank.
4. Plocessmo all Bid cum Application Forms in 1 respect of the Registrar
Offer. -
5. Collection of Bid cum Application Forms from the Designated Registrar
Intermediaries.
0. On Bid/Offer Closing Date, collect the bid file from stock Registrar
exchanges and validate the DP ID, Client ID, UPI ID and PAN
with the depository database and provide a file through the
Book Running Lead Manager to the concerned Depository
Participant of the error bids which will be considered as
| invalid.
7. Informing Stock Exchange/SEBI and providing necessary Company/Registrar
certificates to Book Running Lead Manager on closure of
_ Offer.
8. Preparing Underwriter statement in the event of under Registrar/ Company/Book
subscription after the Offer closes and seeking extension from Running Lead Manager
| the Stock Exchanges for processing.
9. Scrutiny and processing of applications received from the Registrar
Designated Intermediaries. -
10. Sending the electronic bid file for NIIBs and QIBs with certain ~ Registrar
fields like application number, number of shares, amount or
with any other additional ﬁelds as maybe required to all the
SCSBs to facilitate validation of the Bid forms for the Bids
which are entered in the Stock Exchanges. B - =
Numbering of applications and bank schedule and batching Registrar ’:\
them for control purposes. 4Dy
Transcribing information from documents to magnetic media Registrar /| =
for computer processing. : il e

e

-




Exchange, the Registrar shall provide the details to the
Controlling Branches of each SCSB and the Sponsor Bank,
along with instructions to unblock the relevant bank accounts
and transfer the requisite money to the Public Offer Account
with in the timelines specified by SEBIL:

(a). Number of shares to be allotted against each valid
Bid.

(b). Amount to be transferred from relevant bank account
to the Public Offer Account, for each valid Bid.

(c). The date by which the funds referred in sub-para (b)
above, shall be transferred to the Public Offer
Account.

(d). Details of rejected Bids, if any, along with the reasons
for rejections and unsuccessful Bids, if any, to enable
SCSBs or the Sponsor Bank, as the case may be, to
unblock the respective bank accounts.

_ §.No. i Activity Party Responsible
13. Reconciliation of number of applications, securities applied Registrar
and money blocked with final certificate received from the
SCSB or the Sponsor Bank, as the case may be.
14. Reconciliation of complied data received from Stock Registrar
Exchange(s) with details of collection/blocked amounts
received from the Bankers to the Offer, the Sponsor Bank and
SCSBs. -
15. Matching the reconciled data with the depository’s database Registrar
for correctness of DP ID, Client ID, UPI ID and PAN quoted
in the Bid downloaded from the Stock Exchanges.
16. Reject all the bids in the electronic file which do not get Registrar
validated for the DP ID/Client ID/ UPI ID and/or PAN with
the depository database.
17. Eliminating invalid Bids and Bids below Offer Price. Registrar
18. Uploading of beneficiary account details to Depositories. Registrar
19. Identify and reject applications with technical faults and | Registrar in consultation with
multiple applications with reference to the Book Running Lead
regulations/guidelines/procedures. Registrar to prepare list of Manager and Company
technical rejection case including rejected Bids based on mis-
match between electronic Bid details and depositories data
base. Rejections of applications based on joint discussion
between Registrar, Company and Book Running Lead
| Manager.
20. Preparation of inverse number for applicable categories. Registrar
21, Preparation of statement for deciding Basis of Allotment by Registrar
the Company in consultation with the BRLM and Designated
Stock Exchange keeping a proper record of application and
monies received from the Bidders.
22. To give instructions to the Depositories to carry out lock-in for Registrar
the pre-Offer share capital except shares offered under the
Offer for Sale and receive confirmation from the Depositories.
23. Finalizing Basis of Allotment and obtaining approval of the | Company in consultation with
Designated Stock Exchange. Book Running Lead
- Manager/Registrar
24, Preparation of fund transfer schedule based on the approved Registrar
allotment.
25. Preparation of list of allottees entitled to be allocated equity Registrar
shares. |
26. Transfer/ allotment of Equity Shares on the basis of formula Company
devised by Stock Exchange. -
27, Obtaining certificate from auditors that the Allotment has been Company/Registrar
| made as per Basis of Allotment. -
28. Once Basis of Allotment is approved by Designated Stock Registrar

Preparation of reverse list, list of Allottees and ‘non-Allottees
as per the Basis of Allotment approved by Stock Exchange for
applicable categories.

Registrar

Preparation of Allotment register-cum-return statement,
Register of Members, index register (soft copy).

Registrar_ f\ 5
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31,

Credit to respective Demat accounts in time as specified in the
Red Herring Prospectus and SEBI ICDR Regulations.

Registrar

32.

Preparation of list of SCSBs, SEBI registered RTAs, DPs
authorised to accept and bid as per information provided on
the websites of the Stock Exchanges to whom brokerage is to
be paid including brokcrage for bids through the E-IPO
mechanism and providing Syndicate Members’ performance.

Registrar

33.

Scrutiny and processing of Bids received from the Designated
Intermediaries.

Registrar

34,

Submitting details of cancelled / withdrawn / deleted Bids
made through the UPI Mechanism to SCSBs on a daily basis
within 60 minutes of Bid closure time during the Bidding
Period by obtaining the same from Stock Exchanges and
receipt of confirmations (on daily basis in prescribed format)
from SCSBs in relation to unblocking of such applications in
accordance with SEBI RTA Master Circular. The Registrar
shall follow up with SCSBs for confirmations and collate the
confirmations, in the format prescribed in the SEBI RTA
Master Circular

Registrar

35.

36.

Printing of Allotment Advice, refund orders for refunding
application money.

Registrar/Printer

Submitting bank-wise details of pending applications to
SCSBs for unblocking of funds, for Bids made through the
UPI Mechanism, along with the allotment file no later than
2:00pm on the next day post finalization of the basis of
allotment and receipt of confirmation (in the prescribed
~format) form SCSBs on the same day.

Registrar

37.

Printing postal journal for dispatching Allotment Advice cum
refund orders by registered post.

Registrar

38.

Printing of distribution schedule for submission to Stock
Exchange.

Registrar

39.

Providing pre-printed stationery and advance amount for
postage and demat uploading expenses.

Company

40.

Submission of the required file to the Refund Banker for
payments to be made through the electronic mode.

Registrar

41.

42.

Preparation of register of members and specimen signature
cards (if required).

Registrar

Overprinting of Allotment advice, intimation and refund
orders.

43,

Mailing of documents by registered post.

Registrar

Registrar

44.

Binding of application forms, application schedule and
computer outputs.

Registrar

45.

Payment of consolidated stamp duty on allotment letters/share
certificates issued (if applicable) or procuring and affixing
stamp of appropriate value.

Company

46.

Dispatch of CANs and Allotment Advice within the timeframe
specified in Offer Documents and Applicable Laws.

Company/Registrar

Seeking extension of time from SEBI/Ministry of Finance
(Stock Exchange Division) if Allotment cannot be made
within the stipulated time.

Company in consultation with
the Book Running Lead

Mana_ger

48.

To ensure that the Equity Shares are issued ‘and transferred
only to permitted categories of investors.

Registrar

49.

Calculation of the commission payable to Designated
Intermediaries as per the timelines stipulated in the Offer
Documents and SEBI circulars as applicable.

Registrar

Calculation of commission payable to the Registered Brokers,
SEBI registered RTAs, DPs authorized to accept and bid as per
information provided on the websites of the stock exchanges
and providing details of such commission to the Bank, the
Selling Shareholder and the BRLM.

Registrar

e
2 '\"__\l:

" To ensure that the Equity Shares are issued and transferred to
persons and entities in accordance with the provisions of the
Red Herring Prospectus and the Prospectus.

Registrar/ Compan(/ S
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Establishing proper grievance redressal mechanism during lheM/

—

Registrar/ C umpun_\‘{;\ 2
N7 .\.______/ c.:;"-‘
NS AT e 9‘\\/"

¥ \ o\
= )2
YA




i i
&

. Activity

Party Responsible

period of the Offer and after the closure of the Offer as per
Offer Documents and to ensure settlement of all investor
complaints.

53.

Publishing the allotment advertisement before commencement
of trading, prominently displaying the date of commencement
of trading, in accordance with SEBI ICDR Regulations.

_Company in consultation with

the Book Running Lead
Manager and the Registrar

54.

Providing all relevant reports for listing, trading of Equity
Shares, within the timelines mentioned in the Offer
Documents, in consultation with the Company and the Book
Running Lead Manager.

Registrar

55.

56.

Providing information for Form FC-GPR/FC-TRS,
forms for filing with Reserve Bank of India/relevant
authorities in relation to allotment of shares/receipt of funds
from NRIis, FPIs, non-residents etc.

other |

Registrar

| Finalising various post-Offer monitoring reports, along with

relevant documents/certificates to be submitted to SEBI within
the stipulated time in consultation with the Company/ Book
Running Lead Manager.

Registrar

57.

Registrar shall follow-up with the SCSBs for completion of
unblock for non-allotted/partial-allotted applications within the
closing hours of bank on the day after the finalization of the
basis of allotment (or such other timeline as may be prescribed
under applicable law).

Registrar

58.

Coordinating with the Stock Exchanges and Company, in
consultation with the Book Running Lead Manager, for release
of the security deposits provided by the Company to the Stock
Exchanges in relation to the Offer.

Registrar

59.

Obtaining certification of compliance from the SCSBs for
completion of unblock of funds on the Working Day
subsequent to the finalization of basis of allotment and
providing the same to the post-Offer BRLM.

Registrar / SCSBs

60.

Registrar shall prepare ¢ the list of SCSBs (including sharlng
updated list daily) who do not provide the confirmation as per
Annexure IV of SEBI Circular dated March 16, 2021 within
the prescribed timeline.

Registrar

61.

Submitting details of cancelled / withdrawn / deleted Bids
made through the UPI Mechanism to SCSBs on a daily basis
within 60 minutes of Bid closure time from the Bid / Offer
Opening Date till the Bid / Offer Closing Date by obtaining
the same from Stock Exchanges.

62.

Registrar shall prepare and assist the BRLM in computing the
compensation payable in accordance with SEBI Circular dated
March 16, 2021.

63.

Filing confirmation of credit of Equity Shares in accordance
with SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/7
dated May 30, 2022, lock-in and issuance of instructions to
unblock ASBA funds, as applicable with the Stock Exchanges.

Registrar

Registrar

Company/ Registrar

64.

| To submit bank-wise details of pending applications to SCSBs

for unblock, for Bids made through the UPI Mechanism, along
with the allotment file.

~ Registrar

65.

Any other activity as may be requlred in respect of the
proposed public issue.

Registrar




SCHEDULE III

CERTIFICATE OF REGISTRATION
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ANNEXURE A
LETTER OF INDEMNITY

Date: September 29, 2025

To

Saffron Capital Advisors Private Limited
605, Sixth Floor, Centre Point, Andheri Kurla Road,
J.B. Nagar, Andheri (East), Mumbai — 400059

(Saffron Capital Advisors Private Limited shall be referred to as the “Book Running Lead Manager” or
CGBRLM”)

Re: Letter of indemnity to the Registrar Agreement entered into by and amongst Vishal Nirmiti
Limited (the “Company”), Vaman Prestressing Company Private Limited (the “Selling
Shareholder”) and MUFG Intime India Private Limited (Formerly Link Intime India Private
Limited) (the “Registrar”) dated September 29, 2025 (the “Registrar Agreement”)

Dear Sir / Ma’am,

L.

The Company and the Selling Shareholder hereto propose to undertake an initial public offering of
equity shares of the Company (the "Equity Shares"), comprising (a) a fresh issue of Equity Shares
by the Company (the "Fresh Offer"), and (b) an offer for sale of Equity Shares by the Selling
Shareholder ("Offered Shares"), and such offer for sale, (the "Offer for Sale"). The Fresh Issue
and Offer for Sale are collectively referred to as the "Offer". The Offer shall be undertaken in
accordance with the requirements of the Companies Act, 2013 along with the relevant rules framed
thereunder (the "Companies Act"), the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended ("SEBI ICDR Regulations") and
other Applicable Laws, through the book building process (the "Book Building"), as prescribed in
Schedule XIII of the SEBI ICDR Regulations and other Applicable Laws including the UPI
Circulars (as defined hereinafier) in terms of which the Offer is being made, by the Company and
the Selling Shareholder, in consultation with the Book Running Lead Manager to the Offer. The
Offer will be made (i) within India, to indian institutional, non-institutional and retail investors in
accordance with the SEBI ICDR Regulations, in "offshore transactions", as defined in and in
reliance on Regulation S ("Regulation S") under the United States Securities Act of 1933, as
amended (the "U.S. Securities Act"), and (i) outside the United States in "offshore transactions"”
(as defined in Regulation S) in accordance with Regulation and in each case in accordance with the
Applicable Law of the jurisdictions where such offers and sales are made. The Offer may also
include allocation of Equity Shares to certain Anchor Investors, which will be decided by the
Company, in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations, on a
discretionary basis.

The Company and the Selling Shareholder have approached the Registrar to act as the Registrar to
the Offer in accordance with the terms and conditions detailed in this Registrar Agreement and in
the manner as required under the various regulations and circulars as applicable, framed by the
Securities and Exchange Board of India (“SEBI”), as empowered under the provisions of the
Securities and Exchange Board of India Act, 1992, as amended. The Registrar has been appointed
as the Registrar to the Offer by the Company and the Selling Shareholder, after consultation with
the BRLM, in accordance with Regulation 23(7) of the SEBI ICDR Regulations and Securities and
Exchange Board of India (Registrar to an Offer and Share Transfer Agents) Regulations, 1993, as
amended (the “RTA Regulations™). In this regard, the Registrar has entered into a Registrar
Agreement with the Company and the Selling Shareholder. The Registrar confirms that it has read
and fully understands the SEBI ICDR Regulations and the RTA Regulations and all the relevant
circulars, notifications, guidelines and regulations issued by the SEBI (including in relation to
Application Supported by Blocked Amount (“ASBA”) and Unified Payments Interface (“UPI”)
and other Applicable Laws in so far as the same is applicable to its scope of work undertaken
pursuant to the Registrar Agreement and the time prescribed within which the allotment and listing
of the Equity Shares should be completed and is fully aware of its obligations and the
consequences of any default or error on its part. MUFG Intime India Private Limited (Formerly

sordance with Regulation 23(7) of the SEBI ICDR Regulations.

Link Intime India Private Limited) has been appointed as the Registrar and Share Transfer \;Lnl/mr\“c, L(, e
“the Offer by the Company and the Selling Shareholder, after consultation with the BRL M qﬁﬁ/ }
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The Registrar confirms that it is an entity registered with the SEBI under the RTA Regulations
having a valid and subsisting registration no. INR000004058 unless suspended or cancelled by
SEBI, to act as a Registrar to the Offer (the terms and conditions detailed in the Registrar
Agreement including the activities pertaining and services provided by the Registrar to the Offer
are hereinafter collectively referred to as the “Assignment” and include all duties, obligations and
responsibilities required to be discharged by a registrar to an offer in the manner as required under
the various rules and regulations notified and as prescribed by SLIBI and other Applicable Laws),
and the Registrar has accepted the Assignment as per the terms and conditions detailed in this
Registrar Agreement. The Board of the Company by its resolution dated September 17, 2025 has
approved the appointment of MUFG Intime India Private Limited (Formerly Link Intime India
Private Limited) as the Registrar to the Offer.

The Registrar acknowledges that the BRLM may be exposed to liabilities or losses if there is error
or failure to perform the Assignment by the Registrar to the Offer and/ or failure in complying with
any of its duties, obligations and responsibilities under the Registrar Agreement and any other legal
requirement applicable in relation to the Offer.

The Registrar undertakes to the BRLM that it shall act with due diligence, care, skill and in
accordance with Applicable Law, within the timelines prescribed while discharging the
Assignment and its duties, obligations and responsibilities under the Registrar Agreement and this
Letter of Indemnity. The Registrar agrees that the obligations of the Registrar under the Registrar
Agreement are incorporated in this letter mutatis mutandis.

The Registrar further represents, warrants and undertakes to the BRLM to:

a) fully co-operate and comply with any instruction the BRLM may provide in respect of the
Offer;

b) ensure compliance with Applicable Laws including the provisions of the SEBI ICDR
Regulations, as amended, and any circulars issued thereunder (including the Relevant
SEBI Circulars and UPI Circulars); and

c) comply with the terms and conditions of the Registrar Agreement and this Letter of
Indemnity.

The Registrar confirms that it is fully aware of all relevant provisions of the SEBI ICDR
Regulations, the RTA Regulations and all the relevant circulars, notifications, guidelines and
regulations issued by SEBI (including in relation to ASBA and UPI) and the time prescribed within
which the allotment and listing of Equity Shares should be completed and other applicable laws in
relation to its scope of work to be undertaken under the Registrar Agreement and is fully aware of
its obligations and the consequences of any default or error on its part.

Pursuant to the provisions of the Registrar Agreement and in consideration of its appointment as
the Registrar to the Offer, the Registrar has undertaken to execute and deliver this Letter of
Indemnity to the BRLM to fully indemnify, defend and hold harmless, at its own cost and expense,
at all times, the BRLM and their respective Affiliates and each of their respective directors,
management, representatives, officers, employees, associates, advisors, successors, intermediaries
and agents or other persons acting on its behalf and permitted assigns, and each other person if any,
that directly or indirectly, through one or other intermediaries, controls or is controlled by or is
under common control with such indemnified persons (collectively, the “BRLM Indemnified
Parties”) at all times as per the terms of the indemnity below. The Registrar acknowledges and
agrees that entering into the Registrar Agreement for performing its services to the Company and
the Selling Shareholder is sufficient consideration for this Letter of Indemnity issued in favour of ~
the BRLM.

The Registrar agrees that the obligations of the Registrar under the Registrar Agreement au .

incorporated in this Letter of Indemnity mutatis mutandis.

Accordingly, the Registrar hereby unconditionally and irrevocably undertakes and agrees that in
case of breach or alleged breach or failure, deficiency, omission or error in performance of or
compliance of any provision of law, regulation or order of any court, legal, governmental,

I} delay, negligence, fraud, misconduct, wilful default or bad faith, if any, in performing its duties,
// obligations and responsibilities or of any of the terms and conditions, covenants, undertakings,

/ representations and warranties mentioned in the Registrar Agreement or this Letter of Indemnity by

the Registrar and/or any of its partners, representatives, officers, directors, employees, agents,

':r.-.t \Ii:_\' Ay
7>
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advisors, management or other persons acting on its behalf (the “Indemnifying Parties”), and/or if
any information provided by the Registrar or any of the Indemnifying Parties to any of the BRLM
Indemnified Parties is untrue, incomplete or incorrect in any respect, the Registrar shall, at its own
cost and expense, indemnify, defend and hold each of the BRLM Indemnified Parties free and
harmless at all times from and against any and all suits, proceedings, claims, demands, actions,
losses, liabilities, writs, damages, actions, awards, judgments, costs, interest costs, charges and
expenses, including without limitation, interest, penalties, legal expenses (including atlorney’s
fees), accounting fees, losses arising from the difference or fluctuation in exchange rates of
currencies and investigation costs and court costs arising out of such breach (or alleged breach),
actions, demands and all other liabilities, which may be made or commenced by the Bidders for the
Equity Shares (including ASBA Bidders), any holder of the Equity Shares or any other person,
whether or not such BRLM Indemnified Party is a party to such claims liabilities or legal process;
or arising out of, or in connection with, any breach or alleged breach of any representation,
warranty or undertaking, any provision of law, regulation, or order of any court, statutory and/or
regulatory, judicial, quasi-judicial, or administrative authority, or any of the representations and
warranties, terms and conditions set out in the Registrar Agreement, or any delay, failure,
negligence, wilful default, bad faith, fraud or misconduct, in the performance of the Registrar’s
obligation and responsibilities under the Registrar Agreement, or against the BRLM Indemnified
Party, including as a consequence of any act or omission of, or any negligence, failure, deficiency,
default or error on the part of the Registrar or any of the Indemnifying Parties in performing the
Assignment or fulfilling any of its functions, duties, obligations or services under the Agreement
and this Letter of Indemnity, including without limitation, against any fine imposed by SEBI and/
or the stock exchanges and /or any other governmental, statutory, regulatory, judicial, quasi-
judicial and/or administrative authority.

The Registrar shall further indemnify and refund on demand all costs, charges, interest, penalties,
other professional fees and expenses, including without limitation, attorney fees and court costs
incurred by each of the BRLM Indemnified Parties in connection with investigating, preparing or
defending any investigative, administrative, judicial, quasi-judicial, governmental, statutory or
regulatory action or proceeding in any jurisdiction related to or arising out of the Registrar’s
activities, services, or role in the connection with the Offer, whether or not in connection with
pending or threatened litigation to which any of the BRLM Indemnified Parties is a party, in each
case as such expenses are incurred or paid, including in addressing investor complaints which
otherwise would have been addressed by the Registrar in the performance of the services
contemplated under the Registrar Agreement and this Letter of Indemnity and in responding to
queries relating to such services from SEBI and/or the Stock Exchanges and/or any other statutory,
judicial, administrative, quasi-judicial, governmental and or regulatory authority or a court of law.

This Letter of Indemnity shall be effective from the date of execution of the Registrar Agreement.
Further, this Letter of Indemnity shall survive the expiry or termination of the Registrar
Agreement. The provisions of this Letter of Indemnity are not affected by any other terms
(including any limitations) set out in the Registrar Agreement and shall be in addition to any other
rights that the BRLM Indemnified Party may have at common law or otherwise which may be
made or commenced against or incurred by any BRLM Indemnified Party as a consequence of any
act or omission of, or any failure, default, deficiency or error on the part of, any Indemnifying
Party in performing the Assignment and services under the Registrar Agreement and this Letter of
Indemnity.

This Letter of Indemnity may be amended or altered only with the prior written approval of the
BRLM.

The Registrar acknowledges and agrees that the BRLM shall have all the rights specified under the
provisions of Registrar Agreement but shall not have any obligations or liabilities to the Registrar
or the Company or the Selling Shareholder or any other party, expressed or implied, direct or
indirect, under the terms of the Registrar Agreement or the Letter of Indemnity.

The Registrar acknowledges and agrees that all terms and conditions mentioned in the Regir‘_‘,'fgfpi'
Agreement will apply to this Letter of Indemnity, wherever applicable. In the evenf=bf
inconsistency between the terms of this Letter of Indemnity and the Registrar Agreement, the t&ths

of this Letter of Indemnity shall prevail. N

The Registrar hereby agrees that failure of any of the BRLM Indemnified Party to exercise part of
any of its right under this letter in one or more instances shall not constitute a waiver of those rights
in another instance or a waiver by any other BRLM Indemnified Party of any of its rights
established herein.
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This Letter of Indemnity may be executed in one or more counterparts, each of which when
executed shall be deemed to be an original but all of which taken together shall constitute one and
the same agreement.

In case of any dispute in between the BRLM and Registrar in relation to this Letter of Indemnity,
the courts at Mumbai, shall have sole and exclusive jurisdiction over the disputes arising out of the
arbitration proceedings mentioned herein below, including with respect to grant of intcrim and/or
appellate reliefs, brought under the Arbitration and Conciliation Act, 1996.

All capitalized terms not specifically defined herein unless specifically defined in the Registrar
Agreement or required by the context in which they are referred to shall have the same meaning
ascribed to such terms under the Draft Red Herring Prospectus, the Red Herring Prospectus and
Prospectus in relation to the Offer including any amendments, addendums or cotrigenda issued
thereto, to be filed by the Company with SEBI, BSE Limited, National Stock Exchange of India
Limited and the Registrar of Companies, as may be applicable.

Notwithstanding anything contained in the Registrar Agreement, if any dispute, difference or claim
arises between the parties hereto in connection with this Letter of Indemnity or the validity,
interpretation, implementation, breach or alleged breach of the terms of this Letter of Indemnity or
anything done or omitted to be done pursuant to this Letter of Indemnity, then any party may refer
the dispute or difference of claim for resolution to an arbitration tribunal. All proceedings in any
such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996 or any re-
enactment thereof and shall be conducted in English. The arbitration shall take place in Mumbai,
Maharashtra, India. The parties shall share the costs of such arbitration equally, unless awarded or
fixed otherwise by the arbitration tribunal. The arbitral award shall be final and binding on the
parties. This Letter of Indemnity, the rights and obligations hereunder, and any claims or disputes
relating thereto, shall be governed and construed in accordance with the laws of India.

Any notice or other communication given pursuant to this Letter of Indemnity must be in writing
and (a) delivered personally, (b) sent by electronic mail, (¢) or sent by speed post/ registered post
A.D., postage prepaid, to the address of the party specified herein below. All notices and other
communications required or permitted under this Letter of Indemnity that are addressed if
delivered personally or by overnight courier shall be deemed given upon delivery; if sent by
electronic mail, be deemed given when electronically confirmed; and if sent by speed post/
registered post A.D./postage prepaid, be deemed given when received.

All notices to the Parties shall be addressed as under:
If to the Registrar:

MUFG Intime India Private Limited
(Formerly Link Intime India Private Limited)
Address: C-101, 1st Floor, Embassy 247,

L.B.S. Marg, Vikhroli (West),

Mumbai 400 083 Maharashtra, India
Telephone: +91 22 4918 6000

E-mail: haresh.hinduja@in.mpms.mufg.com
Attention:

If to the Company:

Vishal Nirmiti Limited
Address: 303,17 Elphinstone House, Marzban Road, New Empire, Cinema, Fort, Mumbai City,
Mumbai, Maharashtra, India, 400001
Telephone: + 91 22 22079303

E-mail: cs@vishalnirmiti.com "\“ £ Lt
Attention: Ajay Tapadiya A NS
sl \ 1
r.____4:_—: | '5“;
If to the Selling Shareholder: \‘a fo ’
/&
7/

Vaman Prestressmg Company Private lelted

Mumbai, Maharashtra India, 400001 Maharashtra, Indla // 5 \

Telephone: 022-22079303 /, *--} N> N\
E-mail: vamanpcpl@gmail.com f__‘;f ) i <.
Attention: Brij Tapadiya A\ J ¥}




If to the Book Running Lead Manager:

Saffron Capital Advisors Private Limited

Registered Address: 605, Sixth Floor, Centre Point, Andheri Kurla Road J.B. Nagar, Andheri
(Easl), Mumbai- 400059

Telephone: + 91 22 49730394

Email: ipos@saffronadvisor.com

Attention: Amit Wagle

[The rest of this page has been left intentionally blank]




IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their dulyauthorized
signatories the day and year first above written.

SIGNED BY, FOR AND ON BEHALF OF VISHAL NIRMITI LIMITED

A7 Pt

Authorised Signatory
Name: Ajay Tapadiya
Designation: Joint Managing Director




IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED BY, FOR AND ON BEHALF OF
VAMAN PRESTRESSING COMPANY PRIVATE LIMITED

2

Authorised Signatory
Name: Brij Tapadiya
Designation: Director




IN WITNESS WHEREOF, this Agreement has been executed by the Parties or their dulyauthorized
signatories the day and year first above written.

SIGNED BY, FOR AND ON BEHALF O SAFFRON CAPITAL ADVISORS PRIVATE LIMITED

Authorised Signator;
Name: Amit Wag

Designation: Executive Director



IN WITNESS WHEREOF, this Agrcement has been executed by the Parties or their dulyauthorized
signatories the day and year first above written.

SIGNED BY, FOR AND ON BEHALF OF MUFG INTIME INDIA PRIVATE LIMITED (FORMERLY
LINK INTIME INDIA PRIVATE LIMITED)

Authorised Signatory
Name:
Designation:
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SERVICE PROVI A EM

THIS SERVICE PROVIDER AGREEMENT thereinufter riferred 1o a5 the "Agreement™ which term will
include the recitals: snnekiipes mnd “schiedules o thiy Agreement] is made at- Mumbai, Msharachtri, Indin on
Septem her 29, 025 (hereinafier relerred to as the “Effective Date") and entered by and amdng:

VISHAL NIRMIT] LIMITED. a company incorporsted under the Companies Act, 2003 and having its
registered offiee a1 303, 17 Elphinstone House, Miarzhan Road, New Empire; Cinema, Fort, Mitthai Ry,
Muisthid, Mrdlal_ashtm. Indig, 40HO0T (heveinafer refmad to 13 the “Company™), which expression shall, unless

AND

ADFACTORS ADVERTISING LLP, an LLP meerporsted under the Limited Liuhitiy Parmership Act, 2008
and haviag it registered office at City Hall, Ousis Comiplex Kamala Mills Compouml, Panduring Budklay Mebarg,
Lower Parel (West), Mumbai 400613 (hereinnfter refeered to s the “Service Provider™, which expression shall
unless eepaErant o the eontext or mepning thereof, be deemed 1o mean and inclade its succetsors and pennitied
agsignsy, of the SECOND PART; '

AN

ADFACTORS PR PRIVATE LIMITED, a private [fnited company, incorporated under the provisions of i
Companies Act, 1956 and having it office at City Hall, Dasfs Complex, Kamala Mills Campound, Pandurang
Budhkar Marg, Lower Pare) (West), Mumbai — 400013, Maharashites, India thereinafier referred 1o as the
“Adlrctors PR which expression shali, unless it be repugnant 1o the context or meaning thereof, be deemed (o

mvean wid clude iy successors and permiited assigns), of the THIRD PART.

The Company and the Service Provider are colleetively referred 16 a5 the “Parties” nd individiugHy asa "Pirty",
WHEREAS;

I The Company aind the Selling Shareholdar Proposes to undertake an initial public sffering ot the eyuiy
‘shures of the Company bearing fice value of % 10 cach {the “Equity, Sharces™) COmpisme & frash issue
of such mumber of Equity Shares by the Company (the “Fresh Offer™) and an offer for sale of up 1o
wuch number of equity shares by the Selling Shareholder [“rhe Offered Shares”) by the Selling
shareholder (such offer for sale. thie "Offer-for Side™), in sccordance with the Companies Act, 2013 il
the rules made rhereunder (the “Cam panies Act”}, the Sectrities and Exchange Bowrd of Tndia | Isgpe nf
Capital and Disclosure: Requirements) Begulations, 3018 (the “SERI ICDR Regalitions™), and oiher
applical:be Inws (the Fresh Offer together with the Offer foe Saie, the "EMRer™), & such price ay Iy be
determined through the book building process a3 prescribed in Schedule XTI of the SERL ICDR
Regilations by the Company in consultation with the Book Romiing Lead Manager (a8 defined hefow)
tiy the Offer (the “Ciffer Price”). The Offer will be made: (1) within lndis, to Indian inseitulional, man-
mstitutional-and retail investors in aceardance with SEBLICDR Regulations; and (i) outside the Limited
Seates. in offshore transactions reliance on Regulation S (“Regulstion 8 winder the United Siares
Securities Act of 1933 a5 ainended (the “Securities Acr") and the spplicable laws of the jurisdictions
whete offers and sales ocour. The Offer may also include allocation of Equity Shares fo certain Anchor

Investors, in consultation with the BRLM. oni a discretionary basis, in sccordance with the' SEB| ICDR
Regulations,

[

The Otfer has been guthorized by the bourd of directors of the Company (e “Board™ PUFSRNE to i
resolition dated Septémber |12, 2025 and sharehalder resolution daged Seplember 16, 7025 The Selling
shareholder has duly approved and suthorized the Offer by way of their consint letter/hoard resahutinn
dated Saptember 12, 2024

3. The Compairy and the Selling Sharcholder huve dppainted Saffron Capital Advisers Privite Lim e my
the Book Running Lead Manager 1o the sue {the “Book Running Lead Manager”™ or “BRLM") 10
magnge the Teme;

L]



4. TheCanipany and the Selling Shareholder have approached the Service Provider to provide advertizing
and media services in relation tov the Cifer, and the Service Provider has consented to provide its
professional services to the Compiny and to e selling Shereholder for sdvertising and media relitions
m respiet of the Offer on the termy et our in this Agreémenl,

3. The Parties acknowledge that the services froposed 1o be rendered by the Service Provider BIMONE.
‘oifter things, are requiced 1o be in cosisonnnee with the relevant provisions of the SEBF [CTHE
Rezulations. Companies Act and other applicable laws.

6. Adcordingly, the Parties have agreed to St i recird the sers ind conditions mutyally agreed L)
hetween them as appéiring hereinafier in reldtion 1o rendering of the preposed services by the Service
Provider to the Company.;

MNOW THEF_‘.'EFIIIIRE. i consideration of tie mutist] covenams of the Partics sed forsh herstnatter. and other
good and valuable consideration, the sufficiency whereol is_hereby acknowledsed, the Parties afree as follows:

DEFIRITIONS AND INTERPRETATIONS

In this: Agreentent (ineluding the recitals abive), ‘except where the context otherwise: requires, the following
wiords and expressions-shall mean the following. Capitalized ferms not defined In this Agresment shall hive the
Same meaning ascribed to-such terms in the SEB] [CDR Begulstions, the DRHP, the REP and the Prospecius as
the contexl requires and as applicable. In the event of any incensistencies or discrepancics. the definitions in the
Offer Documents shall prevait ' '

“Adverse Reporting™ shall have the meaning ns ascribed 1o it i Classe 11 {13),

“Advertisement” ingludes notices, brochires, pamphlets. cirtulars, show eards. catalogues, heardings; placards,
posters, insertions. in newspapers, pictures, films, cover pages of the Offer Documents or any other print
medium, radio, television programimes or throgeh wivy other electronic medivm meluding, bur et limited 10,
antine medin, and including any Offer Advertssements:

“Alifiates” with respect 1o any Party means (a) any person thas, divectly o indirecily, through ene or miore
imtermediaries; Contrals or s Controlléd by or is under common Control with such Party, (b) any person which
is ' holding compiny or subsidiary or jomt venturs, of such Party, smdtor (¢ any person in which such Purty bas.
a “siznificant influence™ or which hag “significant influence™ over such Party, where “significant influence™
OVEr & person is the powet to participate in the manageirent, Anancial or eperating policy decisions of that
person ban is less than Control over those policies and. that sharcholders beneticially holding, dirscdly or
indirectly through one or moee tlermedianes. o 10% or higher interest in the voting power of that person s
presumed to have  significunt influence over that person. Forthe purposes of this definition. the rerms “holding
company’’ and “subsidiary” have the mesnings set fusth in Sections 2463 and ZE87) of the Companics Act,
respeClively, (i) the term “control™shall have meaning set forth in the SEB] ICDR Regulations, read with the
Securities and Exchange Board of India {Substantial Acquisition of Shiares-and Takeovers) Regwlations. 201 |
The lerin "Group Company™ shall have the menning given 1o the lerm in the Offer Bocaments: For the
avaidance of doubt, any reference in this Agreement 1o Affiliages inctudes any party that would be deemed an
“aftiliate” under Rule 4035 or Bule-501{5) wider the Securities Act, ax applicable (which defines.on offilizre of
or person affitiared with, & specified PErsan 1o mean a person that directly, or indireatiy throueh one or more
intermediaries, comrols or s -controlled by, or 5 under comman ‘control with, the person specified.
Motwithstanding anything contained in this Agreement, including in this definition of SAffiliane";

Notwithstanding the sbove, thie “Selling 'Sharehokder will not. be considered an Aflifiate of the Company and

vice versa, Notwithstanding anything contained in this definifion, for the purposes of this Agreement, In respect
of the Selling Sharcholder, any portfolio o fnvestes compahy, limited parmers, gencral partiers, vestors ar
nan-Controlling sharcholders of a Selling Shareholder or it Affiliotés shall not be consideted as “Affiliaees’ of

the Sefling Sharchalder;
TAgreement” shall hove thi meaiing s ascribed to it in the preamble 1o this ngreement.

“Applicable Period” shall mean the period commencing from the Effective Drate until thia-date on which the
trading of the Equity Shares commences on the Stack Excianges pursuant to the Offer,




“Book Running Lead Manager” or “BRLM" shall have the meaning ascribed (o stich terin in Rocitil
"BSE" shall have the meaning néeribed to Such term in the Recitals,

“Companies Act™ shall mean the Companies Act. 2013, a5 amended from time to fifhe; ond (b rales milde fhére
umler,

“l".'.'nmplnjr Represemintives™ shall collectively medn the Promoters, Directors, officers, Key Ma magerial
Persgnnel, Promoter Group and Crdup Company of the Company arid all eatlser persons andior entities acting on
belinlf of the Company, inchyding without limittion the Service Provider

“Control” shall have the meaning set forth undér the Securitied and Exchange Board of Tndi { Subseantial
Avquisition of Shares and Takeovers) Regulations, 3001, as amended. and the termts “Controting” and
“Controlled” shall be construed zecordingly

"BRHE” or "Draft Red Herrlng Prospectos” shall luive the meaning ascribed o such term in the Recitals,
“Effective Date™ shall have the meaning aseribed to suéh térm i the preamble to this Agreemen

“Equity Shares™ shall huve the menning sscribed to-sueh term in the Regilnls.

“GST shall mean goods and SEEViCEs K,

“Selling Sharcholder” shall Vaman Prestressing Company Private Limited,

“Latter of Indemnity” shall mean the lemer of indennity to be issued by the Sérvice Provider in favout of the
BRLM 85 per the format provided in Annexiee C oF this A greerent;

“Intellectus] Property” dhall men riichts in all intellecmg) property.including tredemarks, service marks, (rade
names, slgns, slogins, fogos, insignia, copyTights, anwork, advertizing and pramotional muterials, designs, trede
dress, domuin names, Know-how, methodologies, plans, manunls, artwork, writhen  materials, drawings,
photographs, graphic materials, fitm; music, transeription, of othér materials, whether registerahle or not ong
held, developed s of the dite hereof or in Titure

“NSE" shall have the meaning ascribed to such term in the Recitals,
“Offer” shatl kave the micaning aseribed w Sueh 1ermi i the Hecitils.

“Offer Advertisement™ shall mean any Advertisement nade by the Company, subsieat lo theapplicikls
provisions of the SEM 1CDR Regulations and the Companies Act. in connectlen with [y DfTer e ol
mehuding any notices, Addendum, corrigendum, - statutory advertisement. annoncement in rebaticn to the: fiting
of the DRHP with SEB, Mivertisement for opening or closure of the Offer, announcement of floor price or pirice
band as may be decided in the manmer dgreed under the' Offer Agreement and advertisement for the Basis of
Allotment and Offer Price including mny corrizends thereto, '

“Ofer Price” shall have the im‘hnj'ng aseribed lo-such term i Recials.:

“Prospectus” shadl mean phe prospectus t0 be filed with the Regtstrar of Companies in sccordance with e
SEBI ICDR Regulations and Sections 26 and 12 of the Companies Aot Containing,. mier afia, the Offer Price
that is desermined at the end of the Book Building Process and certaln other information. mctuding amyv eddends
o um—igmda thereso;




“Publicity Material” includes corporae Advertisernents, product Advertisements, Offir Advertisements of the
Company. and other Advertisements of ilie Comipany, interviews by its Prirectors, duly awtliorized emphyees or
other Company: Representatives, documentaries about the Company, affilistes, perodical reports and press
relenses in newspapers, pictures, films, any uther print medium, mdio; television programimes-or in any other
electronte medium including, but not limited Lo, online media by the Service Provider, which are in campliance

with the SEBI ICOR Repulkitions, Companies Act and other applicable laws.
“Publicity Memorandum® shall mean the memorandum setting oul the guldelines 454 restrictions on publiciny,

prepared by the legal counsels appainted for the Offér and provided o the Company in conncetion with the
Offer: A copy of the Publicity Mematandum has been included 5x Anmexure D of this Azreement

“Registrar of Companies” or “RoC™ shall mieien the Registrar of Companies, Maharashirs at Mumbai.
“SEBI ICDR Regulations” shall have the meaning ascribed fo sich termi in the Recitals,

SSEBI shall have the meaning ascribed to such term in the Rechais,

"Stock Exchanges” shall have the meariang pscribed to'sdel term in the Recitald,

Unless ptherwise specified, references 1o all Clauses and Sectiong dre o fhie elauses, and sections of this.
Agreemient. )

Interpretation
Lindess the context of this Apresien ofisrwics Fecplliras:
{al relerences fo cladsies; annexires and sehedules are references: o olapses; anmexyres antd sehedules w

this-Agreement, referehives to paragraphs are, unliss atherwise speci fied, referenices to parngmphs of
the-schedute in wihich the reference appénrs, and references 1o this Agreement include the schedules

(hi the headings: are insérted fow case of reference aily and shall not affeet thecondtructing or
inferpretution of this Agreement;
= every reférence to i particalar Stataraey provision or ofhr boocshill be constrsed also 4t 4 reference

all other faws mvade under the law referrad to and b wll such lavws as.amended, re-emeted, comolidaed
of replaced o ay their application or inérpretation is sffected by other laws fions ime (o Gme and
whether before-or after the dute of this- Agreement and includes Y subordinate legislation made wiider
the rebevant statute or atatutory provision; '

fd words af any pénder are deemed 10 inchude those of the other gender:
({13 words asing the singular or pheral nusmber also includs the phirel or singular pumber, respectively;

o the terms “hereof”, “hercin™, “hereby”, “hereto” and derivative or similar words refer o this eritire
Agreeinent or specified Sections of this Agreement. a5 the casa iy b

{g). the contents mble, heading and bold typeface are only for canvenience and shall be tgnomed for the
purposs ol interprefatinn;

ih) the recials are included for descriptive Prrpases. only, ase mot legally binding anc shall be jpnoced for
the puerpeses of intergretation; |

(i reference to any legislation o i or To any provizion thereol shall ing lude references o any such fow
“w it may, sfter the date hereaf, from time o time, be amended, supplemented or re-enacted, gnd mny




reference (o 3 statutory provision shall nclude myy Eubordinate legislation made from time 1o lime
unger that provision;

[ any pheise introdiced by the tenms “other™ “Including”, “include™ and “in particular” or -y similar
expression shall be construed as illustrative and shall not Timit il sense of the words preceding those
teTms;.

(k] the recitals. schisdules and annexiires hereto shall coutstitute an integzal pan of this Agrrement: and

{n tithe i of the cssence in the performance of the Parties' respective obligations. If i (ime period
specitied herein s extended. such extendad time shiall aiso beof the casence,

NOW IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:
L OBIECTIVES

The Service Provider through a public refation (“PR") mnd advertising progeiinme designed for the Company
wilk achieve the following objectives in pecordance with the SEBI ICOR, Regulations, other spplicable laws anid
the Publicity Memarandum:

1. To ereate # distiner comperate wentity for the Company bised on its dedired positioning, vision, size,
achievements, competentics, business imodels. performance and growth porential B0 - VeSO,
itermediaries and opinion influencers: in accordance with the: SEBRI 1CDR Regulations, other
applicabie lows and the Publicity Memormndum:

i To cegare awareness, interest and anticipation amongst investors about the Ciffer in accordance witl
SEBI ICDR Reguljtions. other applicalile: laws:-and the Publicity Memormmdim, frim the rebevin
media, intermedinries and opision influcncers:

3; To help accentuate thi maagement team’s profile as though leaders and domain experts theough
approgriate profiling in the media;

4. Fo-assist the Company, in ¢ msultrion with the BREM, i managing media relstions with respect to
the Offer, incloding the dissemination of Advertisement and Publicity Material, and Irecking media
reports in relation 1o the Offer, as applicable during the Applicable Period inciuding, monitoring and
reporting of Advertisements ihd tracking and réporting of news of any etler matters relating o the
Coempany and the Offer in miedia, 1 the date on Which the Equity Shares of the Company are fhéted on
the Stock Exchenges ina manner which i compliant with the requirements of the BEBL [ODR.
Regulations, Companies Act. ather applicable laws ard the Publicity Memorendum:

F To formulate and presem 1o (he Lompany and the BRIM, the overall advertiseinant plan (o miedin
plan) for the Offer (which shall inelude the pre- Oiffer image buibding CAMmpAIEN,  Satutory
Advertisements, Offer refafed Adlvertiseients) along with the timing, frequency, size and publication
details and launching a carparate: campaign, if required, in the print, butdoor, radin, elevision, other
elecivonic (ieluding, but not Hmiged to, anline) medin, end any-other medim ze aivisad By fhe
Compatry and the BRLM, in accordance with the SEE] ICDR Regulations, Companies Act and orlser
applicabile lavs;

[ B To cobrdinate with the Company, the BRLM, the legal counsel o the Company and the legal counseél
ta the BRLM for prior spproval of ali communications and Publicity Materiil {ssued during the
Applicable Period in compliance with the SEBLICDR Regulations and other applicable laws;

1 T amssist the Companiy in maniging crisis situations, if any in relation v the Offer: and
B T mssist the- Company in ereating collaterals needed for effective and efficient commurication with
key stakeholders,

. SCOPEOF SERVICES




Public refativis <Develop and execute public relation activities. for promaoting the Offer.

Communkcation wadit - The Sérvice Provider will conduct o communication gudiv prior 1o the
developnent of the communication: strategy and plan. The audit would include miamikgement briefings,
secandary research on the sectar and a perception study imbngst medis correspondenis-covering the
sectol, analysts and brokers. The Service Provider will alio conduct & rlh'::sfangihg workshop with all the

“Stikeholders relating 1o the Offer 1o arrive ot the Fequired messaging and communication foe the Offer,

The audit resulis would be used for developing communications strategies and pluns, The Service
Provider-shall make availnhle such nudit report to the Company and the BRLM,

Writing and developing it conzulation with the Company-and the BRLM all Publicity Misicrial,
editorial material, including banners, hoardings, TVC, backdrop, press reledses and Ciffer anilysis,
Adveriibements; public comrmunicationy and | Offer Advertisements - consistent  with the  (ffer
Documents, the SEBI ICDR Regulations and Companies Act other applicable faws and the Publicity
Memaranduimn governing such communications. The Service Provider shall prepare and develop afl
miaterinl, inchufing editorial in all the reguired langages scross all forms of communication chiannels.

Advising on all aspects of corporate and Offer relited elmmunications and befy responsible for
managing and executing the same, within agreed wpon timelkes, in accordince with the guidelines and
restrictions for publicity and Publicity Materialy pe provided fn thé SEBI 1CDR Regulations and
Companies Act, mud-the Publicity Mimomndum and providing for review to the legal connsel to the
Company and. legal counsel to the BRLM, all aspects: of the corporale and  Cfffer rebuted
communicanions; mcliding weekly monftoring of the eonfent till the Bsting and trading of the Equity
Sharés on the Stock Exchanges, in consultation with the Comgany and the BRLM.

Reporting of any supplementary information that may be sdded 1o any-of the Offér Docuiments af 1
Inter st The Service Provider shall be responsibla’ for preparing and issuing any notices, adderds;
cortigends and’or Publiclty Material in connection with any supplementary Information that may be
added 1o the Offer Docursents ot o later Hage, contents of which will be provided by the Compiny, in
consultation with the BRLM and thelr réspective legal coumsels appointed in relution 1o 1he Ciifer,
sublject to. such modification being infornied to the Service Provider in time and approval of ssumg
stch inforiis o,

Mamaging 'media relations with all casegories of media relevam 1o the marketing of the Offer, inciuding
the dissemination of Advertisements: and press marerials, zs applicable, during the Applicable Period,

Managing and-assisting the Company in feldtion 10 domestic resid-shows (both physical and virtual) for
media, brakers and analysts as per plans developed in consultation with the BRLM and the Compiny,
inchading alf activities: as may be required for marketing of the Offer. The commmmication. i e
imvitiees for various rodd-shows shall be in complianee with the requireiments of the SEB] ICBR-
Regulations. the Companics Act, all other spplicable law and the Publicity Menorandum

Organizing one-on-ons mamgement briefings for analysts from key media so that the Company ‘s

perspective is well ndersiood and corried by the media,

Minaging, timely placiog and dissemination of all Publicity Material and Company eelated stafutary
wnd formal announcentents in rélation to the Offer. in' consultation with fhe Company and the BRLM,
meluding announcemant of the filing of the DRHP, anneuncement of the ¢learance of the Red Herring
Prospecius from the Regisiear of Companics, statutory  adverlisemenis s prescribed under fhe
Companies Act. the SEBI ICDR Regulations and ather upplicable laws, including but not imited o the
Orfer opening advertisement, Offer closing advertisement (for the QIB Bidders ind all Bidders other
than QB Bidders), public notices‘addenda’corrigenda if any, nnowncement of price  bimd,
annutncement of Offer Price and basis of aliotment advertisément, mimong others,

. Managing relevant “business a5 usual’ announcements during the Applicible Perod, consisient with
past practiies, in actordance with the SEBT ICDR Regulations. other applicable laws and the Publicity
Memorandun



1. The Service Provider agrees: that for the comiplance with the SEBI [CDR Regulations, and other
applicable laws in refation to the Offer and in consultation with the BRLM, it-shall provide all the news
or medw reports along with soft copics o the Company, the BRRLM nnd thair respective el counsels
ort & daily basis, (i} from the date of signing of this Agreement till the Equity Shares of the Company
tssued under the Offer commence trisding oy the Stock Exchanges, and (i} Tor the perid fram the date
of flng of the DRHP with SERI to the dute of chosare of thie Offer, of all the news reportd- feed in
rélation to the Company in the media, including all editions of any identified English natlonal daily
nevwspaper, identified Hindi national chaily newspaper -and ddentified Kannadi daily MEWEpUpET,
Kamnada heing the regional language newspaper, each with wide eirculation, in which the Company
=hall make a public announcement as per the SER] ICDR. Regalutions af such ather nEwspapers where
the Offer advertizements are relensed: and issued for and on hehalf of the Company in the media-
inichuding, but sot Timited to, newspupers s decided by the Company in wamsultation with the BRLM
mml such other hewspapers as decided b the Company amnd 1 reotmmended by the Service Provider g1
akuzen stige interms of the requirements of the Companies Act and the SEBI ICDR Regulitions:

12, Tracking on 3 day-to-day basis-and providing on-a weekly basda - the media coverage reluted 10 the
Company including seanned copies of coversge in newspopers where the statutory sdvertisement under
the SEBI ICDR Regulations and other applicable Yawes is pubhshed, print and electranic medin in any
Torm (such as television, radio, intermet: bloz, banner, etc.) including, but aot limited o, Thoge
contriiled by-a mediz group where the media group has & private treaty'shareholdors’ sgreement with
the Company or the Promoters (details of which shall be prompely provided by 1he Company, to the
BRLM. their legal counsels 'and the Servies Provider in the eviait af any such:agreement beirg entered
inte). duriiz the Applicable Period. For the media eoverage relating to the Compiiy, being. pitblished
or disseimninated on dayvs other (an Waorking Days, the Service Provider shall track andl provide thie
mformation on the next Working Day to the BRLM 1o fSeifinte their fling of the compliance report i
the: fisnmit specified i Part E of Schedule X of the SEBI ICDR Regniations:

12 Thie Service Provider shall bring to the notice of ihe Company, the BRLM and their resjictive legal
counsels, any misreporting. adverse or pegative reporing in-any medin, refating o the Compang. it
Subsidiney and Affiliaes or the Offer and uny reporting not supported by disclosures in the Ofer
Pocumenty {together, “Adverse Reporting"), immedistely upon” becoming aware of such Adverse
Reporting, and would sssist the Company and BREM |n taking approprigte steps in relation bk ey
misreporting or Adverse Reporting a2 may be informed by the Company or the BRLM 10 the Service
Prowider,

14, The Service Provider agrees that pursuant o Regufntion 42 and Schedule 1X of e SER] [CHR
Renulations, other applicable laws. In relation fo e Offer, the Publicity Memorandum, and in
consuliation with the BREM, it will provide the Company, the BRLM and their sespective ezl
cennsels, copies of all news repons pnd press releazes issied. in retation 20 the Company and j1s
Submidiary inany media including:

i} newspapers medtioned in Regulation 2602} of the SEB| ICDR Regulations; beirg gl editicns
of such statutory tewspepers (English, Hindi and Marathi) or such other BEWspIpers where
the Offer sdvertisemints are relegsed andd issued for and on behalf of the Company in the
media including, hur nol fimited to, newspapers as may be decided by the Covnpany n
consultation with the BRLM and intimated 16 the Service Pravider and such other newspapers
as decided by the Company and as recommended by the Service Provider ot & later stage in
terms:of the requirements of the Compatiies Act and the SER] ICDR Regulations; and

{ii) all pring and electronic medin controlled by B media group where the medin group has a
prevate treaty/shareholders' agreement with the Company, rs applicable, detaild of which shall
be promptly provided by the Company 1o the BRLM, their legal coumsals and: the Service
Provider in the event of any such Agreement being entered into on a weekly basis, disting the

Applicuble Period.

15, The Service Provider shall prepare and provide the meédfa publicity calendar 1o the Company and to the
BELM.

16, Providing & Statement on o week )y busis by way of e-mails or otherwise, in the formar of Annexure B

L ttached heveto (withom the details of the references ta DRHP content and pages) to the BRLM and the
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legal counsels {with & copy 1o the Company) in compliance with Companies Act, regilation 42 of SER]
ICDR  Regulations, read with Schedulé 1X of the SEBI [CDR Regulations and Section 30 of the
Companies Act, In sddition, the Service Provider shall submit 10 the Company and the BRLM. 4
manthly compilation with an executive sammary: st the end of every moenth-and o soft copy a5 well as
hard hound compilation of &1l the repors o the closiive of the C3ffer or upon specific request of the
Company or the BRLM at any time during the term of the Agreement. The Service Provider represénts
that the BRLM can rely on its confirmiation for Bsuing a complisnce certificate in connection with the
press releases, Advertisements and / or Publicity Materal to SEBI s this regard. For media coverage
related to the Company being published snd: or disseminnted on days other than the working days, the
Service Provider shall track and peovide information obout the same on fire neit working day to the
BELM fo facilitate their filing of compliance regort in the format specified in Part E of Schedule X of
the SERI ICDR Regulutions.

All the dratts of the advertisements will be prepased and guided by the Bervice provider o the
Compazny-and BRLM,

Coordinating: with the BRELM and the lesal counsél fo the Offer for priot approvils an all
tommunications isswed during the Applicable Period.

As a condition 1o the release of each and every Writlen communication issued by thie Company and fis
Affilistes, including but nat limited to Publicity Material andior Offir Advertisement issued by the
Company - and/or Company Representative, thiring the term of this Agreement, the Service Provider
shitll obtain prior wiitten consent from the BRLM and the legal counseis 1o the Company and the

BRLM.
Providing event management and media support for the listing ceramony,

Asgigting the Company. and the BRLM in taking appropeiste: steps in relation 1o any - Adverse
Reporting. '

Facilitnting and coordinating site visits of ke joumaiie o the Company's premises (n belalf of the
Company,

Conducting medin traiiing workshops for assisting the monagement for media interactions by, the
Company, in accordance with applicable T,

Initiling relationship meetings with relevant madia pourslisss - mrd Facilitating Interactions i

Appropridte corporate snd mannzement profiling stories,

The Service Provider will he respomsible for preparime and ssuing any corrigenda andior
advertisements in connection with any supplementary mforisation that may be added te the Oiffer
Documents, contents of which will be provided by the Copmpany’ BRLM/ legal ecunsel to the Offer.
Any other cammunication wid dctivity 45 advised by the Company and the BRLM in accordance with
the terms of this Agreement, provided that such communiciion and activity i in compliance with the
SEBYICDR Regulations, the Companics Act and any other applicable law.
Investor relations! broker relations —

a.  Responsible-for carrying out investor/broker reluion setivities reliated to the ssoe;

b Identification of relevany brokerslanalyst for purpose of the Issue, Monitor theis resenrch
réparts relevant fo the Company;

¢ Facilitate site visits of key brokerstanalysts on behalf of the Connpany

d-  Conduct workshop for assisting the management for brokeranalyEs interactions by the
Company;

I



€. Provide event management and logistics support for domestic roadshows of multiple locations
meant for broker dnd analvst on turmkey basis;

I Clarify any doubas of brokers/analvsts related to domestic roadshow(): and

g Follow an TPO research note inchuding overull check on Faetusl dasa sccuraey and circiilate
research netes to medin.

Advertising

The Service Provider shall develop sind plice all Pubficity Material as prescribied under applicable laws.
and obtain approvils from the Company and BRLM of such Advertisements fbefore releising sueh
Advertisements), The Service Provider shall be responsible for timety publication, in conzulaiion with
the BRLM. of all statutory advenisensents relating to announcemisn of the filing " &f each CHfer
Document with SEBI, the Offer opening wivertisement, Offer closing aidvertisement, public notices,
addendd, corrigendn if any, announcement of price band, announcement of Offes price, bagis of
allotment pdvertiserment and other such Offér Adverlisments in nacordange with the SEBI 1CDR
Regulations, Companies Act, the FPublicity Memorandum and other applicable lnws,

The Servied Provider hérchy acknowledges that they are awape of the Tequiremeniy specitied under
Regulation 42 in Chapter 1T read witl Schedule TX of the SEB| ICDR Régulations and Section 30 of
the: Compaties Act, a4 provided in Annexure A to this Agreement und other providions of thi
Companies Act, and agrees to assise the Company-in all aspects of corporate wnd Offer related Publicity
Maderial and Offer Advirtisements n sccordance with the suidelines: and restrictions for puhlicity
provided in the SERI ICDR Regulations, the Companies Act, other applicabile lows and the Publicity
Memorandum. Such Advertisements must be prepared and completed within the schedule prepared by
the Company and the BRIM,

The Service Provider shall develop afl advertising muterfal to promote the Offer using tombstone
formmats secepted for such advertising. The Offer advertising campaign will comprise print, television,
autdiar, mdio and other medinm psadvised by the Compeany and the BRLM.

The Service Provider shall develop media plansthat meét the campaign objectives in terma of reach
and *Opportunity 1o See’

The Service Provider will assisi the Company in managing madia reluticns i relation to this Ofer;
inchuding the dissemination of Publicity Materfal during the Applicable Perisd.

The Service Provider would disteibure any Adyertisement (including Offer Advertisemerits| andfar
Publicity Material ‘relating 10 the Company andior the Offer, only after the: content of such
commuicaticn has been approved by the Cremgamy, the BRLM and the legal coussed o the Compimy
mnd the legal counsels to the BRLM and the release is iuthorized by the Company and the BRLM.

The Service Provider will prepare, develop and place various Offer Advestisements and other Publicity
Material Jmer aife inchiding all statutory advertisements in connection with the Offer and public
notices. addends and corrigenda, and submit them fo the Company, the BRLM and the legal couise] 1o
the Company and legal counsels to the BRLM for their gpproval, aed undertake to relente the Offer
Advertisements andfor Publicity Matesial. ns appiicable, only after approval of the Company, the
BRLM and their respective legal counsel, have been received for the Offier Advertisement, Publiciry
Miterial, the media plan and the refewse scliedule.

The Serviee Provider will reléusé the approved Cfer Advertisements imd Publicity Material as per the
midin plar ind release scheduly approved by the Company and the BRLM, in sccordance with (he
SEBIICDR Regulations, the Companics Act, othier applicabile law and the Publickty Memorandum.

The Service Provider undestakes: sisd represents to the Company and the BRELM that it would adhere to
all the sesuirements @ provided in the SEB! ICDR Regulmions and the Companies Aot (including, in
particular, Regulation 42 read with Schedule IX of the SEB] ICDR Regulations and Section 30 of the
Companiss. Act, anntxed in Annexire A) and other applicable laws and the Publicity Memarandum
lating o Offer Advertisements and Publicity Material prepared of issued by the Service Provider,
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The Service Provider represents to the Contpany and the BRLM that 7t is not prohibited from ieting ns
i public relations consultant or an- advertizing agency by any judicial, regulaory, quugi-judicial,
zovernmental, staniory of administmtive bty

The Service Provider represents thing the EIP.]..I'r‘[ can rely on its conffrmation, as-provided in the fommal
specilied in Annexure B 1o thi sxtent relevint and applicable, for pmw‘djng complinnee certificate in
eommection With press releases, Offer Advertisements andior Publicity Material to SEBI in this regand,

The Service Provider represents that the amendments or corrections: proposed by thie BRLY and the
legal counsels to the Company and the legil counse] to the BRLA will be ieorporated i lester nnd
K[

The Service Provider will nssist the Compiny i manpgement of all domestic resrdd=shiow s i amy fi
medin, brokers and analysts us per plans develaped in consultation with the BRLM and the Company
el will be responsible for OrEAnizing ofe-on-gne management brictings for the Offer with analysts
from key. medin so that the Company’s perspective i undersiond by the meiia,

The Service: Provider shall comply witl the requiremients of the SEBI ICDR Regulinions, the
Compsanics Act and applicable laws and will ot directly or ndirectly induce others 1o CHITY Oul iy
mdmner the: publicity which may be restricted inder the SEB] [CDR Regulations, other applicible lovws
and the Publicity Memorndum,

Thie Service Provider expressly pgrees thar it will create and maintain s baekup of mredin/press reloases
ol the Company from the Effective Date mntil e end of the Applicable Period,

The Service Provider will negotiate with the siedii for best possible pates, which wil) be mpprovied by
the Compaiy prior to their fnalization, for the advertising campnizns. All roge benelis offered by (e
medin will be passed on to the Comparry in liné with the commercial terms as detailed in Clause TV of
thiz Agréement.

The Serviee Provider will buy advertising time, space and mateninl an the Company’s behall o
Instructions or prier approval of the Company. The Company will honour the Service Providers
commitments ariging oot of dny sich CONlracts oF agreements entered into by, the Servive Provider on

the Company’s behall. Cancellations or revisions requested for by the Compiny in writing will he
subjery fo the terms-ind conditions mentioned in this Agreement and the Engugoment Lettee:

All Advertisements refated 1o the Offer will be released by the Service Provider based on media plang
and cost estimates approved by the Company

All M\--:lilm_.'rlwhr; by the Service Frovider shall cany thekey nimiber of the Service Provider and will
e refeased through the Service Provider

Any other sclivitios, s may be advised by the Company and the BRLM related to the Offer

AUDIO-VISUAL PRESENTATION

The Service Provider shall assist the Company in preparing the audiovisual {“A V") presentations of
disclosures made in the Offer Drocuments as prescribed by SEBI Circular no. SEBVHO/CFD/ PoD-
VPCTR2024/0154 dated November | | 2024 {“SEBI AV Circular™, ' '

The Service Provider shall ensure that the AV disélosures will be in complisnce with the: provisions
regarding “Public communications and publicity ntaterials? prescribed under Schedule IX of SERI
ICDR Regulstions-and the SEBI AV Circular,

The Servics Providershall enduire that the AV disclasures shall contain the disclosures preactibed in the
SEBI AV Circulur. The AV shall be updated with information disclosed in the UDRHP-L REP /
Prospectus: and -price band ndvertiscment including detafls of the Offer opening/closing date, prices
price-hand erc., and uploaded on the date of publication of the: price band sdvertisement or the date of

e [iling of Prospectus, as applicable
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Fhe Service Provider shall ensure thar the durmtion of each bilingual vession ix English and Hindi of
the AV disclosure shall be approximately fen miinutes. and that the text af the Hindi version is in
Drevainagsr script.

The Servicé Provider shall eonsure that the total durmtion of the AV diselosure shil] be aquitabiy
distributed to cover material disclosupes msade tnder various sections of the DRHP, UDRHP and RHP
viz. aboul the Company, risk factors. cuprtal structure, objects of the Offer, bugitiess of the Company,
Promatens} and Promoter Groop, management, suntmary of fisincial infarmation, Titigations, muaterial
developmients and terms of fhe Offer, ate.

The Service Provider shafl ensure that the content of the AY disclosire will Be femal, non-répetitivie,
non=promationl and shall nat be-misfeading in sty manner

The Service Provider shall assist the Compiiny snd the BRLMS in making the AV disclosure available
on digital/secial medin platforms of the Company and the websites of SEBI and: the BRLMs: The
Service Provider shall ensore tat the web link of the AV distlesure shall be made gviilable on the
websites. of the Stock Exchanges and the BRLMs to the Oifer. The Service Provider shall ensure that
the AV shall be made-accessible throagh QR code inchided in the 0 f¥er Biocuments, us applicable.

The Service Provider will update the AV disclosuie with infrmation di:r:lns_r:d in the RHP! Prospectus
and price band advertisement including details-of the Offer opening/elosing date, price’ price band, and
engure the AV diselosure is-uploaded on the date of publication of the price band sdvertisement,

SERYICING TEAM

A team from the relevant groups from the Service Provider will provide the afsrementioned services 1o
the Company. The team will be led by 4 senior representitive. whio slall b responsible for coondinating
all abligations of the Service Provider under this Agrgement, and sopported by branch tetwork and
dther representatives of the Service Provider, The team from the Service Provider shall b avaifable ar
all times fdicated 10 them by the Company and’ or the BREM for developing and finalising any
Advenisements or Publicity Material

The Service Provider shiall share the entive team siricture along with their mdividual roles and profiles
with the Company and the BRLM.

COMMERCIAL TERMS

For the scope ul‘;mi::_cs-meqtiumd in this Agréeiment, thee Service Provider will be pand @ professional
Fee, g providad under the éngiprement lefler dated September 27, 2075 execurted between the Company
and the Seivice Frovider [“Engagement Letter™)

In case of any Inconsistency: between the scope of services menioned in Cliuse 11 of this Agreement
and terms of the Engagement Leter, the Tntter shall previtl

All corporate. Offer and statutory Advertisements in conmecrinn with the Offer will be developed and
refeased by the Service Provider and the Service Provider will Be entitled o relain the agency
commission given by the medin, a5 provided under the Engagement Leater

All canstation travel cost pee-approved by the Comprny i writing, incurred by the Service Provider for
the advertising and public relations programme worlild be.reimbursed by the Company on actuals, The
Service Provider would provide supporing documents fn respect of such costs,

All paher costs, reasonably anid properly incurred, by the Service Provider for the advertising and public.
relations programme would be reimbisrsed by the Company on actusls’ The Seivice Provider wonld
provide supporting decumients-in respect of sueh costs and the repsanibility of such cost shall be:
decided by the Company in its sole discretion,

The public rélaﬂumare_ia_lerr costy dnclude orgimisig banguet finctions. andiv=visual equipment hire,
tavel-and lodging expenses as well #s printing and production of collaterals for conducting road-shows
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would be refmbursed by the Company on actuali, provided such expenses have been agreed to by the
Company prior 1o being mcurred, '

The public relitions relared costs would alse iclude the third-party couts for the adyértising programme

wiuld inelude photography, illistrations. models. props, prodiction of felevision {flms and radic Spors,

ete., would be reinbutsed by the Campiny on actuals.

GST would be chorged 4 applicable, The Parties agree that for third paiy eoses like benquet, food and
Deverages, car hire, wavel and stav. and other ex penscs, the Service Provider will act as-an asent of 11%3
Company. Such Bills will be taken in the mame of the Company from the vendors with respective GST
mumbers of the Company, a5 communicated 1o the Service Provider by the Company, These vendors'
invoices will be forwarded 1o the LCompany as 15 with s covering note: Thege third-party expenies can
cithes be settled direcily by the Company with the respective véndors or e be reimbursed 1o the
Service Provider, Advance shiall be paid to the Service Praviuer foe any mafor expensed mquired 1o be
paid 1o the vendors through the Service Provider, ut the abashute and sile iscretion of the Company,

The asslgnment is for a period of 12 months o fisting of the Equity Shares, whichover is earlier. An
additional fee mutually decided by both parties + GST per month will Be paysbie to the Service
Provider thereafier,

media-and other vendors 1o support s own bills and debit notes. Howiver, the supporting cannot be
provided for miscellancous eosts such s stationery, STD communications, local travels for Iransporting
mediz, efe. and reimbursement of such ex penscs will be in accordrnee witl sub-clatse 4 above.

The Service Provider will submit approved estimates and, where applicabie, voucher copies of the

Wherever the Service Provider u required to make advance payments on belialf of thie Company, the
=ime. shall be pre-approved by ihe’ Conypany and paid by ithe Company in sdvience providéd that
approprinte documentiiry evidence of such costs is provided. These would include iems like rorsd=zhow
tosts and the cost of hiring outdoos media ke billboards:

The payment terms shall be as provided under the Engagement Letter.
f, ﬁdwﬂi:—:ing:

(i Frint advertisimg: bills will be =etiled whithin 30 (thirty} davs of the release of ihe
odvertiseitent (Al adwrlis_ing n.-l:us_q_:-s assizned 1 the Service Provider will be
extented through the Service Provider The advertising related bills will be rised by
te Service Providery, )

{ii} Durdoor advertizing, television and online advertising: pavmeonts will be made in
advince biesed on plans amd o estimtites-approved by the Company, Mionetheless,
the Serviee Provider would be required W provide the proper inveices and other
‘Blpporting dooumeps immedintely to the Loy,

In caise of iy inconsisiency: betweesn Clamge 1W 11 &F this-Apreement and the Engagement Letter,
the Innter shall prevuil.

b: Third Party Expenses:

All third-party expenses rélated 1o road-shows, etc. will be pald in advance baved on oo estimates
approved by the Company, Alternatively, thev can be settfed dieectly by the Company,

TERM OF AGREEMENT

The Agrecment will be effective for o period beginning from the Effective Diate untll (he

-eommencement of listing and oidfing of the Equiey’ Shires on the Stock Exchanges pursuant to the Offer

and upon the completion of all Rervices required to be performed by the Service Provides i relation (v
the Ciffer, meluding finalization of the post Offer medin compliance certificate contemplated under this
Agreement,

I3
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It is-asswmed thar the entise-exercise dhal] be completed within the period agreed under the Engagemeni
Latter. IF the Offer pets delayed for any reason bevond the period agreed umder the Esizngement Letter,
the Service Provider hereby, ageees o continue performing the services as agreed 1o in this Agreement
urtil this Agreement is extended for s further time pericd a5 decided by the. Parties ‘provided thit the
Service Provider will be puid feds for s services for sucl fiurther period as may mutually be agreed by
the Parties. In the event, the Partles decide not 1o extend the term of this Apraement, the Service
Provider shall conptinue-performing the services a4 agreed 1o In this Agreement until the appointment of
1 sectessor service provider by the Company. or until the termination of this' Agrecment whichever i
earlier, provided thut the Service Provider will be paid fees for its services for such further period as
may mutually be agreed by the Parties. If at any time during the weon of this Agresinent, the Seivice
Provider becomes unable to render ‘services under this Agreement, it shall immedintely inform he
Company and the BELM, in writing.

TER.I"r'lINAT'I_l'.'IN

The Sérvice Provider shall have the right to terminate this Agreement by giving the Company priar
notice of 1 fone) month in writing. The Company shall have. the right to terminate this Agreement by
giving Service Provider prior notice of 1 (one) menth in writing. In case of fermimition of this
Agréement, all the wyfinished johs / assignments which have seached a material stage shall be
completed by the Service Provider as may be mutually decided by aH Partiés and the Service Provider
shall continue performing the services s agréed o m this Agreeimemt until the. sppointment of o
suceessor service provider, provided that such fees us may be mutuily decided by the Parties may be

patidl i the Service Provider, Payments for such jobs 7 assignments shall be nade by the Company,

Komwithstanding anything cantained in this Agreement, the Compuny shall have the sole discretion to
terminate this Agreement with or without notice, at any thme, in the event the Company forms dn
opinion that the Service Provider Is-providing deficient services o has caysed vialation of the applicable
fagw at the time, In this regard, the Company shall provide sufficient opporiinity to the Service Provider
1o be beard price fo terminating the Agreement, Tn sueh event, the Company. shull sot be responsible for
any eompensation to the Service Provider, apan from costs actusliy incurred: with the approval af the
Compans:

Upon any such tenmination of the Agreement, the Service Provider shall provide all publishing materials
and any other information ! documents 1 the Company in physical sndior soft form, as-applicabile and
render all assistance (mcleding completion of all unfisished Jubst mspmments which have resched a
mutersal sisge), is may be required, 10 ensure due and proper handover of all releyant discuments to any
new ageney appsinted by the Comipany.

CONFIDENTIALITY

Tl Service Frowider will iweat all information in reldaiion io the Oifer, the Cosiipany and! oe s bosisess
of dilerwise sldred by the Company and the BRLM, whether in writing or orally, as confidentinl and
not divilge the same to snyone withou their prior written consent mnd iF such consent is provided, the
Service Provider shall only divulge infermation et thee extent required on a case-to-case basis.

The: Service Provider sfiall ot be lable for disclosure or use of any confidentinl information if the sime
[LH

() in the poblic domain, pricr-to receipt of such ivformstion by the Service Provider:

fif) rightfully secebved from a thicd party without any obligation of confidentiality;

i1l rightfully known to it withow sny limitation on wuse ar disclosure. prior o its receipt front The
Campany or the BRLM;

fiw) independently developed by the Service Provider without félisice an e confidential
iforimasion:

(v} genetally made available to third pasties without'any restriction: or

(%l comtmupicaed in response to a valid order by & court or reguited by any governmental body or:
regulatory) legal atithority provided ihat the communicating Party has: provided 1o the other
Party whose confidential informiation is being disclosed prompt notice of any such arder
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Aty confidential information shiall be considered confidential and proprigtary 1o the Company and the

“Servioe Provider shall hold the same in confidence, shall not use-the confidental shforiation other than

lor the parposes of s work with the Company, and shial| not dischose, publish or otherwise reveal any
of the confidential information recéived from the Lompany or the BRLM to any ather party whitsoevar

sxgept with the specific prior wrinlen conzent of the Conpaniv.

Any confidential informatisn fiarnished i tansible form sHafl not be duplicated by the Service Provider
other tha for the purpose of this Agreement. Upon the request of the Company, the Service Provider
shall retarn all confidential information peceived in written or tamzible: firm, inchuding copies; or
reproductions o other media contatning such confidenial informmation, within fifieen (15) davs of such
recelpt of such request, Provided however the Service Provider may retain & copy of the information to
be in complinnce with its legal, regulatory or statutary ohiignions:

The provision of this Clause shall sirvive for six months from the s of ‘the termination of this
Agresmen,

Meither Party shall use the name, traderark, loge of the other, fis gronp companies, of associates or the
BRLM in any sales or marketing publication or advertisement, or in:any other manier without prior
consent of the Service Provider, Companty and’ or the BRLM a5 the case iy be. I case of any misuse
by the Service Provider of the name, tridemark, logo of the Compazsly, s group compaities, of
associates of the BRLM, the Company and the BREM may take any netion s may be decrmed fit against
the Service Provider including but not limited to any equitable o injunctive reliel. The Service Provider
agrees that any: product including bur not ivited to any crebtive, mdvertisements {camplete or waork-in-
progress). Barners, infarmation, reports, studies, software (including sonece codes, objeé! codésand
executables), flow charts, disgrams and other tangible and intaiigible material of any nanre whatsoeser
produced by or s n reselt of any of the services rendered hereunder shall be the-sole dnd éxclusive
property of the Company except any thitd party rights which 1y be part of the deliverables or which
may be the deliverables itself In furtherance thereof, the Service Provider hereby srrevocably grmts,
assigns, transfers 1o the Company all rights, title and nrerest of any kindd, i and 1o any such priduct
prodisced herennder subject to other provision stared in this clmeze nbovie, The service Provider shall pom
be entifled to make any yse of-any of the sild mareriaks Except as niny be expressly permitted by the
Company,

INTELLECTUAL PROPERTY

Each Party agrées and acknowledges that the intellectial property of each Party-shall stways belody to
such respective Party. The Service Provider shall be: perminted 16 use the lntellectisl property-of the
Company solely for the purpose of Advertisements. Publicity Materials, other promatioml misterial ‘of
volliaernls: refating o the Offer, published, issued, circulated or seleised for and on Béhall of the
Cimipary in the manner 13 agreed 1o by the Company and for no oiher pumpase shiatoever,

Nothing herein shall constitne an agréement 10 wansfer, assign ¢r leense any intellectnal propersy of
the Company 1o the Service Provider. The Service Provider shall ot e the-intelleciual property of the
Company other than in sceordance with this Clause W without the prior written copsent of the
Company, The Service Provider ngrees that it shall not do oF commit sny octs of commission or
ommission, which would impair and/or mdversely affece the Company’s rights, ownership and title in jts
mtellectual property or the reputation / gopdwill attuched fo mtellectual property, The Service Provider
agrees ol to colrest, dony of dispule the validity of miyy rights in intellectinl property of the Company
appeating in Advertisements, Publicity Materfals or-otherwise and ot 1o issist others i doitig a0, wnd
not ta take action of any kind, inconsistent with the holding of all such rights. The Service Provider
shall, while implementing the provisions of this Agreemsent, not make sy representations
Annpuncements cte, which diroctly or indirectly give andior credte gn mpression that the right in and/or
avmership of the right in the intellectinl propersy of the Company vests in it

The Service Provider acknowledges il agrees that it shall oaly have s limited right o use the
miellectual property of the Company for the purpeses as specifically set forth In this Agreement and for
o other purposes, and the intellectual property of the Company shall remiain the sole and eXclusive
properly of the Company amd the Service Provider shall elaim no right, tithe or interest of any nature
whnisoever over the sume.




LIMITATION OF BRLMS OBLIGATIONS

The Parties u:tnﬂ'wré_dgr and agree that potwithstanding anything 1o the contrary n this Azrecient, the
BRLM shall have the Aghts specified under the provisions of Clause | (Objectives), Chiuse 11 (Scope of
Services), Claose 111 {Srriri:;ing Team), Clawse X {Indemnity), Clawse X1 {Croverning Low), Claate X1
(Seftlemett of Disputes) and Annexure © (Letter of Indemmity) of this Agresment but shall not have any
obligations (including but not limired to payreent of any feis or expenses) 1o the Serviee Provider or the
Lompany or any other party, expressed or implicd, direct or indirect, under the terms of this Agreement.

INDEMNITY

In case of breach of alleged bréach of ayy provision of law, regulations or order of any coun or
regulatory, judicial, quasi-judicinl, stamtory, governmental and | or-adminisrative nuthority or of dny of
the terms and conditions mentioned in the Agréement, including it obligations to the BRLM in thia
Agreement, the Service Provider shall, ot its own vost and. expense, indannify, defend and hold the
Company, BRLM and their respective - Affifiates, directors. officers, management, representutives,
efnployees, adyisors, successors, permitted assians or agents andior intermicdiisies o any other persons
meting on their behalf andior any other person that, directly or indirectly, through one or moge
mtermediaries, Controly or is Controlled by or is-under commen Conteol with such indemnified persons
(“Indemnificd Partles"), Fee nnd harmless-at all bimmes from o against any ond all losses, liabilities,
claims, inlerest. damages, actions, costs and expenses. including attorney s fees and count costs arising
out of or i refation o, or in connection with such breach or alleged breach of the Service Provider's
oblizations under this Agrecment and the letier af flemnity,

The masimumn aggregate linbility of the Service Provider ogetiver with its partmers, Affilfates. direciors,
employees, pssociates or conteactors towards the Company, it Affiliates, directirs, Minagemen, ar
ermplovess under ihis Agreement (regardless of the form of action, whether in contradt, negligence or
ofherwise) shall in fo event excesd the agpreEate amount of professional fees paid by the Company 1o
the Service Provider under this Agreement, except in the event of fraud, willful imisconduct andior giaks
tezlizence by the Service Provider.

Tl Service Provider also undertikes to immédiately, o the daie of this Agreemient, execute and daliver
o Jetter pf indemnity in the format set oit In Angexure C to the BELM wnd Indemnified Parties for any
and all losses, liahilities, elaims, actions, costs and expenses, including reasonable attormey's. fees. and
coutt opsts ansing out of a breach of the obligations of the Service Provider under this Agresment. The
Service Provider acknowledaes and agres that erering Into this Agreement for performing is services
to the Company is sufficlent considerstion for the letter of Inchemmity: In case: of dny conflict betwee

the provizicas heeeaf and the feter of incesrmity, the leher of flemmity shall prevl.
Phis Clause shull survive the expiryiermination of the A Eregiment.

The Service Provider ulso underiabes and represents o the Compahy that it shall comply with all
requiremerits under all applicable lrws including SEBT ICDR Regulations and the Companies At in

refation to Advertisements and Publicity Material prepared by the Service Provider,

The Company shall at its own cost and expense, mdemnify, defend and hold the Service Provider, Its
parmers, directors, employee, associates, nffiliates or contractor free and harmless from and againstwny
i all losses, Habilities, elaims, actions; costs and expenses; meluding reasonsble attomey”s fees and
cowrt costs which miy. arise 2% 8 sésult of any claim, it or proceeding brought agiinst the Service
Provider, due to any materials or pubicity prepared for the Company which was approved for releage in
writing by the Company texcluding nny breach or alleged breach by the Service Provider of any
provision of law, regulations or order of any court or regulatory authority or of any of the terms and
eatiditions mentioned in the Agreement), to the extent duch krsses, Habibities, claims, actions, cosrs aisd
expeases ire finally jndicially defermined by a competent eourl. The maximum agaregate liability of the
Company together with its. emplovess ahd sssociatee {regardless of the form of action, whether in
contract, negligence or otherwise) shall in o event exceed the siggrepate amount of professional fees
paid by the Company 1o the Service Provider under this A Ereeme
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NIL

GOVERNING LAW

This Agreement shall be giverned and tterpreted by and construed tn accordance with the substuntive:
twws of Indin, without giving effect to the principles of conflict of lews théreunder.

SETTLEMENT OF DISPUTES

The provisions of tiis Agreement shall be geverned by and construed iy aecordonoe with Indian law. In
the event of sny disputes’ differences umeng the Parties hereto, whether before or after the tErnTination
f this Agreement, regarding the interpretation of mny provision of tlis Agresmant or regarding sny
chaim: of one Parly dgainst the ather or regdrding any other matter arising out of this Agreement, the
Parties shall prompely and In good faith endeavor 1o settle the reatter by mutual concilistion. In case
amicubie resolution s reached within o perisd of 30 (thrirty} days, or within such extended period as the
Partles may agree upon, from the date on which the dispute or difference arosd, i Party may refer such
dispute or difference to arbitration by o sole arbirator Joinidy appointed by the Parties in accordance
with the provisions of the Arbittation and Concilistion Act 1996, 45 smended. Furthermore, the
arbiteation awand shali be subject 1o enforcement in any count of campetent Jurisdietion. The place of
arbitration (seat and veriue) shall be Mumbai, Maharashirs s the tanyuage shall be English, Subject fo
the: provisions of this: Cliuse, the courts of Murihal, Maharashtra shall have the sole and exclusive
Jurisdiction i relation to any disputes arising out of this Agreement of oaf of the arbitration proceedings
mentioned herginabove.

XUILREFRESENTATIONS

_I'_'l

The Service Provider hereby represents that it has the requisits power and msthority to enter info this-
Agreement and for performing the services and obligations assumed By it under this Agreément b-nny
provision of faw, regulmtion or deder of any court or legal, statutory, judiclal, quasi-udicial,
sdministrative, governmentd| and/or regulmtory suthority, The execution, delivery and perfonminnee of
this. Agreement by the Service Provider do not and will not violate wny applicable biw or regulation, its
coastitutional documents, ity ohligations under my other business activity engaged, or anv other
assigniment or insteament entered it by it with other parties or clients.

The: Service Provider hereby représents that it is not probibited from acting as u poblic relutions
comsultant or an advertising agency by any judicial, regulatory, quasi-judicial, sovernmentad. stivtubory

or adminstrative body,

The Service Provider represerty that the sivendments or corrections (including in the Publicin
Materinls) proposed by the BRLM and (he legal eounzel 1o the COffer will be incorpordred in lener and
spari

The Service Previder onderakes: and represerits thil it has tomplied and sholl eamply with all
requirements wnder the SER| 1CDR Repulations (incliding, in particular, Regulation 42 rewd with
Sthedule 1X of the SEBLICDR Regubation), and the Companics Act, all other applicable lswy and the
Pibilicity Memorindun in relation 1o Advertisements and Publicity Material preparéd By the Service
Provider.

The Service: Provider herehy represents that this: Agrectieint has Been deily outhorized, executed and

defivered on i3 behalf and constitutes a Jegal, valid and binding obligation of the portics 1o the

Agresment enforcenble in accordance with its terms,

The Service Provider bas not engnged and will not engrge inoany violations of wpphicable: wnti-
cormuption/bribery laws Neither the Service Provider no any of thelr employees have engaged in or
will enguge in any aetivity, dicectly or indirectly, relating to the puvment of sy extrancons
consideration’ bribe” gratiffcation or similar compensation 1o any of the employess of the Company for
sevuring the Arrangement set out in this Agreement,

N-'a_ithl.-.-r {he Ei:w'i-u:g Provider nor any. of its emplovees Tave engaged in or will engape in any setivity.
directly. or indirectly, which may be constrised to be misuse or unimithotized use ‘of the Company’s
andior BREM logo, trademark, intellectual propesty and names,
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The Service Provider represents that there will be no impact on execation, delivary and performance of
abligations underthis Agreement by the Service Provider, subject to opplicable sovesnment {local, stae
of central) guidelines.

SURVIVAL

Clauses IX {Limnation of BRLMs Obligitions), X {ndemmity), X1 (Governing Low), XIT (Settlemon
af Dispites), Clause X111 Swrvivalyand Clause X1V [Severabilind) of this' Agrecment shall survive the
termination or expiration of this Agreemient. Chagse Vil (Confidentialing) shall survive in accordance
with Clase VI (5) herzin ibove,

SEVERABILITY

If any provision's af this Agreement is held to be prohibited by or invaiidsted unded the appliceble law
or becomes inoperative as & result of change in circumstances. sach provision's shall be ineftective anfy
to the extent of such prohibition or invalidity or inoperativeness, withour invalidating (he remnining
provisions.of this Agreement,

MISCELLANEOLS:

Muthing comamed herein shatl be desmied to create a relationship of a parmership or a principal and
agent, and, the relationship of the Pasties is on a principal to principal basis, independent of ésch other.
None.of the employees, officisls, agents or permined H43igns of a Party con be treited as agent of the
other Party-and in ne Sise can bind the other Party by its representations and acts,

The Parties represént that they have taken all necessary corporate actions-to sulliorize the execution and
consummation of this. Agreement and have the requisity and proper authorizstion to execute this
Agreement. They undertake 1o furnish satisfactory evidence of the SR U Teguest,

If dny provision/s of this Agreement & hebd 1o be prohibited by or invalidated under (e Applicable
Laws or becomes inoperative as o fesult of change in clrcumstances, such provision’s shall be
inetfective only 1o the extemt of such prihibition or ivalidisy or inoperativeness, witlou invalidating
the remaining previsions o this Agreement '

This' Apréement shall be executed in duplicate and both copies should be treaed as original fiar all
pUrpases,

This Agreement is sbject to forte mdjeure situationd, I shall be sobject 1o mabiliries based on
circumstaines bavond the power in the Agreatent, sach as civil commotion, riots, and sets of God wic,
Provided that the Service Provider ghall, within seven diys from the oecamence of such  cause notify
the uther Pasty In writing of sech event,

Noamendment of this A greement shall be valid unless it i in writing and duly executed by or on Behall
of all of the Parties to this Agreermen,

Each Party hereby covenants that dusing the term of this: Agreement and for s period of twe vears
following its termination or éxpiration, it shall not, withou the previoes written consent of the ather
Farty, employ dr contract the services of any persan wha was emploved or eantracted by rhe other
Party, '

Service Provider agrees that mohetary damases may be an inadequeite remedy for breach or theeatened
bezach of the provisions of this Agreement, end notwithstanding anything to the contrary conlained
Berein,. in the event of n breach of any provisions of this: Agreement, the respective rights and:
ubligations hereunder shall be enforceable by specific performance o injunctive remedy,

It ciise the Service Provider engages the services of subcntractors dadlor Spents 1o 15ié the Service
Provider with the fulfillment of the terms hereunder, the Service Provider agrees to coptraciuatly in
writing obligate such subcontroctor and'or agent 1o supply its services in accordance with the relevant
eerers and conditions set oot in this Agreement '



In case any notice is required to be givn for thi purposes of this Agreement, the same shall be given by
persoaal defivery or by Speed Post! Registered Post A.D. (and simudtanendsly by bnemailiand shil] be
addressed a5 follows:

Incase of the Service Provider, (o

Adfzetors Advertising LLP
City Hall, Oasis Comples
Kamala Mills Compound
Pandurang Budhkar Marg
Lower Parel (West)

Pefuimmbg 00 (13

Tel-- 022-681 55133

E-mail: rjeshii@adfactorspe. com
Attention: Rajesh Chaturvedi

In ease of Adfsctors PR, to:-

Adfactors PR Private Limited-
City Hull, (asis Complex
kamaia Mills Compounid
Pandurang Budhkar Mary
Lower Parel (West)

Muirifbaad 400 313

Tel: - (22-675 74444

E-maik: rajeshi@adfisctorspr.com
Attention; Rejesh Chaturvedi

In case of the Company, to:-

Vishal Nirmiti Limited ]
303,17 Elphinstone House, Marzhan Road,
Mew Empirve, Cingma, Fort, Mt iy,
Muimbai, Maharashtra, India, $00001

Tel: 022-22079303

E-muil: cad vishabnimiti.com

Attention: Ajay Topadiva




IN WITNESSES WHEREOF, THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY A UTHORISED REPRESENTATIVES AS OF THE
DATE ABOVE WRITTEN

Slgtred and delivered for and on behall of ADFACTORS ADVERTISING LLP

Mame: Bajesh Charisedi

Dreslgnation;




IN WITNESSES WHEREGF, THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENT ATIVES A% OF THE
DATE ABOVE WRITTEN

Signed and delivered for and on behalf of ADFACTORS PR PRIVATE LIMITED

Name: Ruijesh Chaturvedi

D oo

3



IN WITNESSES WHEREOQF, THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES A% OF THE
DATE ABOVE WRITTEN

sighed and delivered for and on behalf of VISHAL NIKMITI LIMITED

Ayt

Name: &gy Topadivs

Destgnation: Managing Director

24



ANNEXURE

Extract of Regulation 42 of SEBI ICDR Regulations:

42. Public communications, publicity niaterials, ilvertisements and research reports:

All public communication, publicity materials, advertisemints and reseirch repors-shall comply with the
provisions of Schedule IX of the SERT ICDR Rezalation.

Extract of Schedube IX of SEBI ICDR Regubations:

Public communications and publicity materials

{1 Aty public cotmmumicasion ineluding adverisements, publicity miaterial and resedireh reports {referred to as
public eommunication} Esied or mad by the: issuer ar its associale company, or by the load managens) or
their associates or any other intermediary conmected with the fasoe or their wsoctntes, shall contain only
sch information ns contained in the drall offer dottmentoffor document and . shall -comply with e
Tl

(a)

{b)

(<)

{d}

(&)
tfy

()

{h)

()

iy

k)

it shall be tuehful, fair and shall not-be manipulative of déceptive or distored and it shall nat
contdin any statement, prontise or forecast which is untrue ar miskeding;

if it reproduces or purports to reproduce iy mformation contaimed i the draft offer document or
draft Letter of offer or offer docnment, s the case miy be, it shall reproduce such: information in
ful mied disclose all relevant facts not 1o be restricted to select extracts relating o that informatian:

It shall be set forth in a clear, concise and understandable languaze;

it shall nat inchide any Issue-slogans or brand names: for the Esie exeipt the normial commercial
manmt of the issuer or commercial brand mumes of its products already in vise or dischosed in the
draft offer document or dmit letter of offer or offer document, 15 e crse iy bie;

it shall not comain slogans, expletives or non-Esenialand wesnbitantiated fithés:

if it presents any finaneial data data for the past thive years shall also be included along with
pasticufars reluting to révenue, et profit, share capital, reserves / other equily () the case may
bel eamings: per.share, dividends and the book values. m the extent mpplicable;

wsske alvertisements shall not wse rechinical, fegal or comples linguage and excessive details
whiich inny distract the fvesior

issue advertisements shall it contain statements. which promise or mEEantes mapid inkcrease in
révemue or profits;

t5s0e. advertisements shall not display models, cefebrities, Fetionl characters, lomdmarks,
curicatured. or the likes;

tusie advertisements on television shatl ot appear in e form of crawlers {advirtisements which
run simultaneousty with the prosmmme in i narrow strip ot the bottom of the television sereen)
on lelevizion;

Issise: advertiiements an television shall advise the viewers 1o Pefisr o (he draft offer dbcument o
offer docuinent, as the cisse mriay be, for the fsk factom:

i advertisement or resesarch repart eontaiing hightights, shall advise the readess to refer to the
risk factors and other disclosures in the dratt offer. document o the offer document, as the case
iy be, for dewils n not less than point seven size;
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(m}  an issue advertiserngnt displayed on 3 Billboardbanners shall contain informition as specified in
Part 1) of Schedule X;

{m) an issue ndvertisernent which comtans highlights or informstion oiher than the detaits comamed in
the Fommints a8 specified in Schedute X shall promimently axdvise the viewers to refer to the draft
offer document and offer document for detiils and risk factors.

All peiblic communicstions isseed ar published i any. media during the period commencing Fom the date.
of the meeting of the bowrd of directors of the fssuer i which (he public. issue i approved Gl the date of
filing deaft offer document with the Board shall be consistent with HE past peactices:

Provided thit where such public communication is ot consistent with the. past practices of the jssaer, il
shall be prominently displaved or announced in stich public communicaion that the issuer s proposisg fo
mike i pubilic issne of specificd securities i the near fture and 15 in the: process of filing & draft 6fer
document

All public commumications issued or published i any wiedia during the period commenicing from the date
of filing draft offer document or draft letter of offer 11l the date of allotment of securitics offered in the
Basue, shall prominenly disclese thi the issuer is proposing to make 3 public fsse or nghts e of the
specified securities nnd hies Ak the draft offer document or the drft letier of offer or has: filed the offer
docurment or letier of offer | as tye case may be, and that It i availahle oo the websites of the Board, lesd
taitizer(s) and stock exchanges, Provided tat requirements of this sub-reeulation shall not be applicable
in ease of advertisements of products or services ol the issirer,

Tl ssver shafl mpke o prompr, wye and fair disclosure 6F all material developments which tiki place
between the date of filing offer document and the date of allotment of specified securities, which may have
i milerial effoct on the issuer; by issuing public notices-in ull the newspapers in which the issuer had
released pre<issue advertisement under applicable privisions of these regmlations:

The issier shall not, directly or mdirectly, release, during any conference or at iy other time, any material
o informatien which is net contained i the offer docurnesis,

For all issue jdvertisements and public commumieations, the issuer shail obtain the approval from the lend
manager(s) responsible for marketing the issue and shall ulso previde copies of all Bsue relvted materinls 10
all lead manager(s).

Any advertisstnent or research repore issued’ made by the issuer/caiise’ fo be dssued by the Bsuer or jts
ussociate compimy (is defibed under the Companies Act, 20130, o by the beadd mianeer(s) or their
associntes (a4 defined in the Securitivs and Exchange Reard of Indiis | Merchim Bankersy Reguistions,
1992) or any other imtermediary connected with the issue or their msociates (as defined under Securities
mnd Exchange Board of India ( Intermechiaries) Regulstions. 2068) shall comply with the foflowing:

aj it shall be truthful, fair and shall not be maniputative o deceptive or distorted and it skl not
oL any stateinent, promise or forecast which i untrue or rriisfending;

b if it reproduces or purports to reproduce iy information coftiined In e drafi an offer document
or drafi letter of offer or offer dncument, ns the case. muy be, ir shill repradice sich information

in full and disclose #ll relévant ficts not to be restricted o selecy extracts relating 1o that

informiatian:
€ it shiall be set frirth i o elear, coneise and understandable Jangunne;
i it shull not inchiade any issue sloging or brand names for the issue except the nommal commercial

Aamme of the issuee o commercial baand names of its products already in use or and dis¢losed in
the draft tifer document or drafi letter of offer or atfer document, as the e may ey

2] i it présents amy finincal dos, dita for the past three vears: shal! also be incloded afong with

particalars relating 10 sales. gross peofit, net profit, share capital, FRRETYES, gamings per shirg,
dividends aned the book values, 1o the extent applicable;

]
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j] o sdvertisement shall use extengive technical, kegal terminology or comples langusge and
excessive details which mity distract the investor:

i o {ssue advertsement shall contaiis statements which promise or-gnacantée mpid Increase i

profits,

) o issue adveriment shall display models, celebrities, ficrional choracters, landmarks: or

carfentures or the Hkes;

il no ik advertisersent shall appear in the form: of crawlers (the advertidements which run
simudtaneousty with the programme in o namow strip at the botiom of the television screent on
television;

il M any {ssue advertisement on television sereen, the risk factiors shall mot be scrolled on fhe

tefevision screen and the adverissment shall advise the viewers 1o refer to draft offer descurreny or
draft letter of olfer or offer document, a3 Ihe case may beor other documents, the red herring
prospectisd of dther offer document tor details:

k) e aatie adviertinenment dhall contain #‘rqgah’s. expletives or non-factual and dosubstaninted titles;

Iy I an advertisément or reséarch report contains highlights. she advertisement of research TR, 5
applicable, shall prominently. ndvise the viewers to refer to the draft offer docwent or draft leer
of affer or offer dociment, s the case may Be, for details contins highlights. it shall also contain
risk factors with equal importance in all respects including print size-of not less this point seves
siee

m} an issue: advertisement displived on u billbied shall net contin Informstion ather thae that
specilied in Part D of Schedule X '

i i issue advertisement which contains highlights or mformation sihier tan the detaits contained in
e forman s specified in Schedule X shall prominently advize the viewers to refer 1o the otfer
document tor detnily and risk fetors,

No poblic Information wit fespect o the ssue-shall contaim oy offer of mcentived; 10 e favesors
whesher direct ar imdirect, in any msnmer: whether in cish or kind o services o idherwise

No ndvertisement relating 1o product of service provided by the ssier shall conssin any neference, direetly
of indirectly, 10 the performance of the esstier during the period commencing from the date of the resslutian
of the board of diractors of the issiner approving the public issue tll the date of allotment of specifGed

pcibitics offered in such e

No information which |5 extraneous fo the information disclosed in the-draft offer documient or offer
document, a3 the case may be, e otherwise, shall ‘be given by the iséuer or any member of the fue
mEstigement leam o syndicate to.any particular section of the hvestors or te any resenrch analyst in any
marmer whitsoever, including at rosd shots, presentations: in research or salés reports or M bhidding
Céntres.

Thie bead manager{s) shal| submit a compliance cemtificate in the formmat specified in Pant E of Schedide X
for the period between the dote of filing the draft offer Jocument and the dute of closure of the issie,

respect of news reports appearing n any of the tollowing medta:
) ewsphpers mentioned in thiese regnlations;

] print and eléctronic media controlled by o medin growup whene the medis zroup has 5 private tresly
ar shareholders’ agreement with the issuer or promioters of the izseer

Explanation; For the parpose of this schedule:

2



(0 “piblic. communication or publicity material” ineludes orparate, issue advertisomients of the issuer,
inierviews: by it pronsters. directors, duly authorized employees or reprosentatives of e issuer,
documentaries about the issucr o iis promoters, perindical reports and piess neleases

(i) Any advertisement issued by the isuer shall b considered t be misleading, i it contains:
b Satements made shout the performance or activities of the issder without necessary explansiore
o fualifying sudements, which may sive an -exaggeruted pictire of Such performance or
Hetivites;

hj Anl msaceurate portraval of past perfonmance or its portraval in 4 manner which maplies that ppst
galns or incoime will be repeated in the fliture,

Extract of Section 30 of the Companies Act, a5 amended:

Where an advertisement of any prospecus of a compa i published in any manncy, it shall be necEssry o
specify therein the contents of its memaorandum a5 rogards the ohjects, 1he Hability of members and the amount
of share capital of the gompany, snd the names of the-signatarics to the memorandum and the namber pf dhares
sithecribed for by them, and i chpial siruciire,




Date: September 29, 2025

To

The Board of Directors

Vishal Nirmiti Limited

30317 Elphinstone House, Mirzhan Road,

‘New Empire, Civema, Fort, Munbal City,

Mumbal, Maharashira, India, 400001

(“Company™)

Suffron Capital Advisors Private Limited

605, Sisth Flaor, Centre Point, Andhers Kurla Road 1.8, Nagar,
Andheri (Enst), Mumbai — 400059

(Saffean Capital Advisars Private Limited are hereinaticr referred to 35 the “BRLM”)

Sies / Madams:
Information with respect 1o the news rep ris for the proposed initial gubili offering of equity shares-of O
'-_'i. isha “t dmited {the “Company™ thie *Figu Shares™ and such offéring thie “CFffer”

Pursiant 1o the service provider agreement dited Seprember 26, 2025 (the “Service Provider Agreemeni”),
between Adfactors Adwertising LLP sid Vishal Nirmiti Limited , in the périod between the date of filing the
Draft Red Herripg Prospectus with the Sccurities and Exclange Beoard of Indiz. and the date on which the
wrading of the Equity Shares: commitices on the Stock Fxchanges, we. Adfisctors Advertising LLP {the "Service
Provider™), confirm that the following is true and comect in respect of fiews. reports appearing in any of the

i

following medin and that there live been no tews repors appesTing in.

{a) niewsgapers (Eniglish, Hindi and Maruthi, Marathi be 2 regional hinguage of Mumbal, Maharashiza) in
which the pre-Cifer advertisements Including the sadvertsiement 10 be issued pursunnt 1o/ simnaltaneons

. tothe filing ofthe DRHP with SEBJ, a5 per the SEH| ICOR Regulations; were published; and '
() print and electronic media controlled by 4 media croup where the media group has @ private
tréaty/sharehalders” agreement with the Company or lts Premoter, '

odher than a5 mentioned in the tahle heelpw:

- IR == .:_.r' —_— —
.I" : - o :;l.

L))

e

W canfirm that this informerion iy e, correct ithicd ciamplete avd may be relled upon by te BRLM for ki
raguisiee fitings with SEB! and we further confiom, based on the nforniarion pravided by the Comparmy that
there are wo print and electronic media comtralled by o media group where the predicc growp hae o privare
ireaty shareholders  agreemem with thi Company de i3 Promater

The above letter pertains 1o the media where the Offer advertisements huve been published, The contents of the
news feports being Supported by disclosies in the draft red herring prospectus. the:red herring prospectus and




the prospectus and the relevant page numbers have been filled by the Service Provider and the BRIM i refy
o this confismation for providing theie compliance certificate to SEBT i 1his regand.

In case, the information is, or is alleged to be, umtrue, meomplete, incorsect, miskesding or inaccurate in oy
respect, the Service Provider shall, at its own cost and expense, mdemnify; defend id hold the BRLM. their
respactive Affiliates and each of their tespective direcion.: officers, managetment, FeprEsentitives, ngents,
advisars, successors, permitied issizns of snphoveds andior ntermedinrics or any other persons acting on is
behalf andlor any ether person that, directly or indirectly, through dne or more intermedisries, controls oF is
controlled by or is under common control with ich mdemnified persans, free ond barmless from and against
mny aind all losses, linhififiay, claims, demonds, damages, suils: proceedings, charges, awards, juduments,
RCHONS, costs, interosts md expendes arising out of, i réfation to or in connection with any such default or
olleged default on the part of the Service Provider andior its pamners, émployees, represematives, officers,
directors.or other persanis scting-on its behalf (the “Service Provider Representatives™), In case of any conllict
between this paragraph and the letter of Indemnity’ baied by the Service Provider 1o the BRLM under the
Agreement. the detter of indemnity shall previil, This mdemnity will survive the expiey  termination of the
Service Provider Agreement.

Ite maximim aggrégane linbility of the Service Provider together with its’ directors, partrers, emplovees.
Affiliates, associates or contractsrs towards the BRLM under the Agreenient (reardless of the form of nation,
whether in contract, negligance or etherwise) shall in o event exceed the sgorepate amount of professional fees
paid by the: Company to the Service Provider umler the Agreement except in the eveant of frad. wiillfis)
misconduct, willfil default, bad fiith and/ o gross neglizence by the Senvice Peavider,

This information and indemnity shall be governed by mnd constroed in Gecordsnce with the Bervice Provider
Apreemant and Indian bw,

Any dispute-asising in relation to thig information or this leifer may e referred by any of the BRLM or the
Service Provider 1o arhitration [n secordance with the provisions of the Arbitration and Conciliation Act. 1905
as-amended from time 10 time, The BRLM and the Service Provider shall appoint one arbitrator each aad the
twis Arbitrators so gppointed shall joinely appaint the third arbitrator: who shall be e presiding arbitrater within
15 (fifeen) days of receipt of the second arbitratoss confirmation of his'her appointment. The seat ond place of
arbitration shall be Mumibal, Indis and the languige of arbitration shall be English, The rights and obliEaticns of
the poriies: urdes. or purstant to; this information, including the arbitration clause, shall be under the sole and
exchisive jurisdiction of the courts locatkd Mumbai, India for all masers arizing ot of the arbitration
proceedings mentioned herein above (subject tiv irbitration provisions mentioned herein),

All terms and conditons mentioaed in the Agreement <l apply mutaris madandis to this Letier.

All capetnlized terms; not specilicelly defined in this letter wil] have the sume meanings aftribated 1o such terms
b the Arreemen],

We confirm that we witl immediately inform the BRLM if there freany changes to the information sised in this:
letter unbil the date on which Equity Shares commence trading on the stock éxchanges. In the absence of any
such cammunications, the information stuted herein should be taken as updaved information. This confirmation
iy be retied wpon by the legal coumsel o e Company and the legal counsels 1o the BRLM and the BRLM in
respect of the Ciffer,

Sincerely,

Far and on behalf of Adfactors Advertising LLP

Aothorized Sgnatory
Mame: Rajesh Chaturvedi
Destgnution:

Dute; Seprember 29, 2024

i




For ond on behalf of Adfactors PR Private Limited

Authorized Signatory
MName; Rajesh Chotuived
Dieslanation:

Drate: September 29, 2025

¥



NEX

LETTER OF INDEMNITY

Date: September 19, 2025

Saffran Capital Advisars Private Limited
65 Binth Floor, Centre Point, Andhési Kurla fioad 1.B. Magur,
Andheri {East), ?-'!!.I.I!Ill'li'!'r — 40005 -

(Saffron Capital Advisors Private Limited are hereinafter referred 10 45 the “BRLM™)
Dieun Sir,

Re: Letter of Indemnity [~ Letter of Indemnity™) (o the BRLM pursaani o the Serviee Provider
Agreement dated September 29 2025, as amended from time fo time ithe “Agreement™ ) entered intn
between Vishal Nirmiti Limited (the. “Company™) and  Adfactics Advertising LLP (the *Service
Provider™)

The Company and the Selling Sharcholder proposes to underiake an initial public offering of the equity shares
of the Company bearing face value of 7 10 cach {the “Equity Shares”) tomprising o fresh issue of such
number of Equity Shares by the Company {the “Fresh Offer™) and an offer far sale of vp to such mimber of
eduity shares by the Selling Shareholder (“the Offered Shares') by the: Selling Shorcholder (such affer for sale,
the: "Offer for Sale"), i accordance with the Companies Act, 2013 and the rules made thereunder (the
“Compunies Act™), e Securities-and Fxchange Board of India (Issue of Capital and Disclopsure Reqguiréments)
Regulitions, 2015 (the “SEB! ICDR Regubitions™, and other applicable laws {the Fresh Offer together with
the Thfer for Sile, the “Offer™), wt such price as may be determinad through the book building process
preseribed ine Schedule X1 of the SER] ICHR Regulations by the Company in ¢onsultation with the: Book
Rumning Lead Muonager (as defined below) to the Offer (the *Offer Price”) The Offier will be made- (1) within
Inncli, tor Indiae imstititional, non-institutional and rétal] investors in accordance with SER 1CDE Resulnions;
il (51 ‘outside the United States, in offshore transactions in relingee un Regulition 5 (“Repulation 57) under
the- United. States Securities Aét of 1933, 45 amended (the “Seevrities. Act™) atd the applicable laws of the
furisdictions where ofters and sales occor, The Offer may also include allocation of Equity Ahorés 1o cerrain
Anchor Investors, in consubation with the BRLM, on a discretionary bagis, in accardance with the SERI ICDR
Regulstions.

The Company gppointed the Service Provider by way of an engazement lener dated September 27, 20025 s the
ndvertising - prency -for (he Offer, in refation 1o o public relations programme witls respeit to the Ofler, m
compliance with the SEB1 ICDR Regulations and o provide sdvertising and media monitering and related
SEMvites in accordance with the provisions of e SERI ICDR Regulations. Subsequently, the Company and the
service Provider entefed Into the Agreement to record their respective rights, disties -and obligmions. The
service Provider confirms that it has read the SERE 1CDR Reguilations and all wiher applicable laws in relation
o ifs scope of work (o be undertaken under the Agreemnent, and the Publicity Memorandum and vonfirms that it
is fully aware of its obligations and the consequences of any defanlt on s part The Service Provider
acknowledges that the BRLM may be exposed 1o inter alia Tiabilities andlor losses if the Service Provider fails

to. camply with any of itz duties, responsibilities. represeitations. warranties, covenants, underakings and
obligstions under the Agreement.

Pursuant o the provisions of the Agreement, the Service Provider has undestuken to execute and deliver a foisr
of ifdemmity to each of the BRLM o indemnify, at all tines, cach of them, their redpective Affiliates, ind their
directors, sutcessers, munagement, representatives, employees. advisors, permitted assigns. officers-and agents
ind esch other person, if any, controlling the BRLM or their Alfiliates (the "BRLM Indemnified Farty™), o
the fall axtent dwwful &nd 4k ol titnes, free ond harmless from mnd against any snd all bosses, fiabilities:: cliins.
demands, domages, penalties, syils. proceedings. awards, charges, actions, awards, Judzmeits, cosi, Inferest
costs and expendes, mcluding Tegal expenses arising our of, or relating to, & bresch or alleged breach of the
‘Service Provider's representations, wasrangies, undertakings, covenams or ebfigations or errar or ileficiency or
Aailure o the part of the Service Provider to déliver or perform services comemplated under the Agreentent ard’
or this: Letter of Indemnity, including the delivery of required information for providing a media. compliance
certificate by the BRLM under the SEBI ICIR Regulations.




Fiiesiaait 16 the provisions of the Service Provider Adreement, the Service Provider has undertaken 1o eitter,
execute and deliver this letter of indemnity (*Letter of Indemaliy”) 10 the BRLM. The Service Providet
scknowledges and agrees that entering into this service Provider Agreement for performing its services 1o the
Compiny-and its duties and responsibilities unider (e Afreement i sufficien: consideration for the Service
Provider to indemmnify the BRLM by issuing this letter of indemnity in favour of the BRLM,

The Service Provider undertzkes 1o esch of the BRLM that it shall aer with dug diligeace, eare and skill while
discharging jt3 services under the Agreement The Service Provider further represents, warrants. and undertnkes:
10 gach of the BRLM tor (a) fulls conperate and comply with any instructions the BRLM miay provide In Feapic]
of the -Offer, (b} ensure compliance with applicable’ laws tincluding requirements under the SEBI ICIHL
Regidntions mird the Companies Act, 2011, o relation 1o Advertizgments nnd Publicity: Material preparad by the
Service Pravider), and (e) comply with the ferms and conditions of ihe Agreement and this Lester iof Indemimnity,

Accordingly, the Service Provider bereby absoluely, irrevercably and unconditionally undertakes o' the BRLM
andfor BRLMs" Indemnified Partics that in cuse of any failure, deficiency, emror in complinnce of vielation or
#tleged violation of any provision of biw, regulation or order of any court or legal, g.w:_:rnmi':ntnl.-smtumr_-n
sudicial, quasi-fudicial. administrative or regishatory authority, andvor infringement of any intellscnial property of
other rights of any third party, and/or breach, gross négligence, fraud, willful misconduct, willfill default or had
faith, If any, in performing ifs duties, obligations and responsibilities under the Apreement, o beach ar alieged
breach of any of the terms. and conditions mentioned in the Agreement or this Letter of Indemnity, inchuding b
net linsited relating o the defivery of information by the-Service Frovider for the media complisnée certificate o
be submitted by the BRELM wnder Schedule I8 of the SERI ICDR Begulations andfor such FEparts of oy
TEprEsentition, warrmey or undertaking or any deliy or from its own breach, gross negligence, fraud, willfal
misconduct, willful defauli or bad faith, if any, in performing #s duties, oblgations and responsibifities,
includifig in relation 10 any acts or errir or Omissions or failure to perform: its dwties, oblizations and
responsibifities under the Service Provider Agreement or this Letter of Indemiiity, or any information provided
by the Service Provider andior its partners, representatives, oflicers, directors or other PeTsONs Acting o its
behalf 1o the BRLMs' Indemnified Parties is untiue, incomipiete or incorfect In amy respect, the Service Provider
sheell, at its own eose and expense, indemnify, defend and hold eich-of the BRLMs® Indemnificd Parties free and
harmiless from and agatnist &y and all slits. procéedings. clalms. actions, |pases, damages, penalties. liabifites,
cost, intercsts, charges, awards, judgements, expenses, withour  Himitation, inferest oosts; lemnl expensed
(itcluding attormey’s fees and court costs), accounting fees, losies, losses grising from- the difference o
Muctudtion in exchange rmes of currencies, mvestigntion costs and all other Habilities {collectively, the
“Tasses”™), arising out of such vielation of &llessd viokition of any provision of law, regulation of order of nny
court, statutory, judicial, sdministrative, quasi-judicial, Edvernmental and/or regulatory: :authority, sedfop
ifringement of any intellectiyl property or other rights of any third party, sad/or breach, gross neglizence,
frad, wiltful miseonduct, williul default or bad faith, ir any, i performing the Service Provider's dutics,
obligations. and responsibilities | fnchiding the ohligstions of its subeoniracime. third parties appointed by the
Service Provider to perform it obligations, or error or failire to deliver or perform the services contensplated,
under the Agreement aind this Letter of Indemnity.

This Letter of Tademnity shall be effective from the date of execution of the Service Provider Agreeuent md
shall survive the éxpiry! termination of the Service Pravider Agreement and may be amended or ahered only
with the pricr written approval of all the BRLM and the service Provider. The provisions of this indemnity ureé
not amended or fintited by any ofher terms et oyl in the Service Provider Agreement and shall be in addition 1o
amy ather rights that the BRLM Indemnificd Parties may have at commson liw, equity and! ¢or otherwise

The maximum agpregate linbility of the Service Provider together with its directors; partners; employees,
Affiliates, -associistes or comractors under this Agreement, shall in no event excesd the aggregate amount of
professional fees paid by fhe Company fo the Service Provider under the Agregment except any Hakility arising
out of fraud, gross negligence, witlful misconduct, bad Faith or willful default {incloding but not limited to zny
fraud, gross negligente, willful misconduct, bad faith o willful default i Felution to any non-compliance with
asdvertising and publicity restriotiond) on the part of the Service Brovider and | or ita partners, representiives.
affivers, directors, or other persons peting o its belalf,

The indemmity provided in this Letter of Indesmnity shall be effective from the dité of scecution of the
Agreement and shall ‘survive the eapiry | termination of ihe Agreement, The provisiohs of this. |Letter of
indetnnity shall b in addition 1o myy other rights that the BRLM may have o1 comman kw. equity and /| or




utherwise. This Legter of Indemnity miy be derminated, amended or altered only with the prior written approval
of afl the BRLM, '

The Service Provider confirmss that it will iminediately inform the BRLM of any changes 1o the information

-stated herein umtll the dete an which Equity Shiires Tommence trading on the stock exchanges where the Equity
Sharey afe proposed 10 be fisted puirsiant to the Offer. In the absence oF any soch commumications. the
Infirmation stated herein should Be faken a5 ispidstest infisration. This confirmation may: be relied wpon by the
leghl counsels and BRLM in respéct of the Offer.

This information and indemnity shall be governed by and construed T accordaiice with e Apreciment nd
Iracliom law.

The Service Provider acknowledioes and agrees that each of the BRLM shall have the rights specified under e
provisions of the Agréement tut shall nat have Ay obligations or. lisbilities 10 the Service Privider or the
Company or any other party; expressed or implied, direct or indirect. under the terms. of the Agreement of (his
Letter of Indemnity, Further, the Company entering o the Agresment with the Service Provider s sufficwend
consideration for this Letter-of Tndemnity to be fssued I favour of the BRLM.

In the evant of a breach by any pirty to this Letter of Indemuity, the defaulring party shill have the richt 1o core
such breach within & period of 10 [ten) days of eeeeipt of written notice of such breach by the nét-cefaulting
party. In the event that: (i) such breach is not cuned by the defanlting party within the eforesaid period, or (i) if
oy dispute, difference or elaim urises between the panties in connection with the Agrdemenl or this Leller of
Indemnity or the validity, interpretuion, implementation ar alleged breach of the terms of this Letter of
Indénmity or anyihing done or onitted to be done purssant 1o this Letter of tndemnity, the partics shall Attemypt
in the first instapee to-resolve the same throsigh nesotiation. If the dispute i3 ned resolve through fegotiation
within 10 working days after commencement of discussions. then either pasty may refer the dispote for
resolution 1o an arbitration ribunz| consisting of three sbiimtars (one 1o be appointed by the Service Provider,
ane by the BRLM and one jointy by the appointed arbitrators). All procesdings in iy such wrbitration shall be
conducted under the Arbitition wnd Concilidtion Act, 1996 or sy re-enactment thereof and shail be conducted
in English. The arbitration shall fake place in Mumhbai, India (seat and venue of arbitration), The arbitra? awnrd
shall Be final, conchsive and binding on the parties and shall be subject to enforcement in my courd of
competent jurisdiction. The rigits and obligations of' the. paries wnder, or purtsant . this indormatbon,
including. the wrbitration clause, shall be under the sole and exclusive jurisdiction of the courts Jocated w
Mumbai, [ndia ¢subject 1o arbiteation provisions mentioned herein) in ol matters arisitig out of the arhitration
proceedings mentioned herein sbove. MNotwithatanding the power of the arbitraton(s) to grant interim relief. the
disputing Parties-shafl have the power to seek appropriste interim: and’ or appellate relicfs fam e courts of
Mumbai, India only. ' '

The Service Provider herely agrees that failure ol any of te BRLM Indémnified Pty 1o ehercise part of any of
ks rights under this Lemter of Indem iy in oae or more instances shall not constitte o weiiver of thake Aghts iy
anuther instnce ora waiver by any other BRLM Indéfinified Paity of any of its rights established herein.

The Parties acknowledge and agree thit all termy dnd conditions mentioned in the Agreement will apply meatais
mitinadis 10 this Letter of Indemnity

This: Letter of Indemnity may be exicwted m one or more Counterparts, ench-of which when execurted shiall Be
deemed 10 be an original but all of which tiken together shall constitute one and the same agreement.

In the event af inconsistency or conflict between the terims of this Leiter of Indemnity and the Agreement, the
termes of this Lemér of Indemnity shafl prevail. All capitalized terms not specifically. defined herein will hiave the
same meanings #irboted o such terms in the Agreement,.

All capialized 1emms not specilically. defined herein shall have the ssme Meaning given to such tenns i the
service Provider Agreement ’

All nonices.and comimuicationg issoed pursuant 1o this Lettier of Indemnity must be in writing and- {3 ) delivered
persotilly. or (h) sent electronically, or (2} sent by registered post or speed post a8t the sddresses o el
nddress a5 speeified below or sent 10 stich other addresses or email ddroes as ench party specified below pray
notify in writing to the uther. All notices and: other commnEnicatiohs required or permitted nnder this Letter of
[mclesmniey, iFdefivinsd personially or by overnight couriér, shall b deemed glven epon delivery: if defiverad by

ey




email, be deemaed piven when electronically confirmad: and if sent by resistered post o speed post, be deemed
wiven when received

Inease of the BRLM to:

Saffron Capital Advisors Private Limited
6lE5, Sixth Floar, Centre Point, Anidheri Kurla Riad
1.8, Magir, Andheri (Enst), Mumbai — 400059

In case of the Service Provider 1o:

Adfactors Advertising LLP
City Hall, Ousis Comples
Karala Mills Compound
Pandurang Budhkar Marg
Lower Parel {'West)

Mudtriizad 406 (13

Tek: U22-69155155

E-mail: rajeshiadtactorspr. eom
Atteition: Rijesh Chalurved]

Incase of Adfactors PR {o;

Adfactors PR Private Limited
City Hall; Dasis Complex
Kansiln Mifls Compound
Parmdurang Budhicar Marg
Laovwer Parel (West)

Mumbai 400 (] 3

Tel: 0F24T5 74444

E-mail: rajeshi@adiactorspr.com
Attention: Rajesh Chuturvedi

(1]
o



This slenature page-foris an fneegral gart of the Letter af Indemuiry lisned by Adfacrors Advertizing LLY in
Javonr of Visha! Mrmii Limited in relaticn to the srnitinl pubdic offering: of Fisha! Nimadld Limited

SIGNED

For and on behalf of
Vishal Mirmitl Limitesd

B b

Dresignation: Joim Manhaging Director '
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This sigmatere page forms gn integral ; ] FHf] & i
stgmat ge s o | part o the Lofter of fndeninity [srued Addfuciors Advertising LLP
Servirarr of Vishe! Nirmiti Limited in velation to the iniial puhilic afferimg of Vishi! Nirmiii Limited L

COUNTER SIGNED

Forand on befall of

SAFFROIN EﬁPJTAL::;gS\E;}RS FRIVATE LIMITED

-

Name: Ainit Wagle

Designation:

Py Director

i



