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DATED NOVEMBER 11,2034
AMONGET N
DAR CREDIT & CAPITAL LIMITED
(COMPANY)
AND

CYR CAPITAL ADVISORS FRIVA TE LIMITED

(BOOK RUNNING LEAD MASAGER)
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THIS ISSUE ACREEMENT MADE AT KOLKATA ONTHIS

DAR CHREIDT & CAPITAL LIMITET, a Company registered und
a5 amended ("Companies Act™) and having its registered office at b
Floor, Unit No. 68, Kolkata, West Bengal, India, 700017 (hereinnfie:
“Compuny™} which expression shall, unless it be repugnant to the
mean and include its suceessors and peemitted assigns, of the FIRST |

AND
GYR CAPITAL ADYISORS PRIVATE LIMITED, o company inc

having SEBI registration number INMODDOT2E L0 and having its regisi:

Tower, Dirive in Road, Thaltej, Ahmedabad — 380054, Gujarat, Inds
“Book Hunning Lend Manpger™ and “Underwriter”, which expr
conlext or meaning thereof, be deemid to mean and include its
SECOND PART:

I this Agreement, the Company and the Book Rurming Lead banag.

and sedividenlbras “Party".

WHEREAS

A, The Company is taking steps for public issue of up o 50,0001
valwe Rz, [0K- each (*Issue Shares™) through book building
prescribed under the Sccurities and Exchange Board of |

Requirements) Regulations, 2018 (the “SEBI ICDR Regulation
apphicable Indin securities laws,

B. The Company have approached the Book Running Lead Manag:
Runing Lead Manager has accepted the engagement, infer-alia
agreement for the purpose balngthese pregenl: -

NOW, THEREFORE, the Company and the Book Ruoning Lead Ma
1. The Book Rumming Lend Manager shall act as the sole Book Rom

2. The Company hereby declare that they have complied with ans

formalities under the Companies Act, 2013, the Companies Ac
and Exchange Board of India {1ssue of Capital and Disclosure B
conditions, instructions and advices izsued by Securities and Exc
to as “the Bonrd™ / “SERI™) and other relevont stntutes to enal)
undertake to comply with the following requirements as o
Subscripgion List:

Approvals with regards to the lsspe:

f.  Consent of the Board of Company has been obtained vide Resolur
July, 2024,

b, Consent of the Shareholders has been obtnined vide Resolution pas
held on 20M August, 2024.

NOW THEREFORE, the Company and the Book Running Lead Mo

1. DEFINITIOMS

ITH NOVEMBER, 2024 BETWEEN:

rprovisions of the Companies Act, 1956,
piness Tower, 206 AJC Bose Road 6th
refierred 1o as “DAR™ or “Issuer” or the
mitexl o mesaning thereol, be deemed to
ART: and

rpemted under Companics Act, 2003 and
red Office at 428, Gala Empire, Mear J.B.
{hereinatter reterred 1o 08 *GCAPL™ or
siom shall, unless it be repusmant to the
ceessors and permitted assigns) of the

are collectively referred o as “Parties”

| Equity Shares of the Company of face
nethod (“Beok Building  Process™) o
g (1ssue of Capitl and Disclosure
b o5 amensed, (85 defined herein) and

te manage the said |ssue and the Book
rhject to the Company, entering into an

suer do hereby agree ag folbows: -
mg Lead Manager to the ssue,

sgrecs o comply with all the siatutory
1956 to the extent applicuble, Securities
quirements) Regulations, 2018 and othwer
ange Boord of Indin (hercinafier referned
if to make the [ssee. The Company also
vhere applicable bofore opening of the

it prisseedd in the Board Meeting held 29
e in the Extra Ordinary General Meeting

ger do hereby nree as follows:

In the Agreement (including the recitals above amd the Schedubes her <o), except where the context otherwiss

requires, the following words and expressions shall mean the following
have the same meaning as sei [0 g Draft Red Herring Prospecius and

“Act” shall mean the Companies Act, 2013 and the Companies Act, 19°

froan time fo time;

*A_Eﬂepmi" shall mean this Agresment;

*M‘B’Hnni' shall mean the Application Sapported by Blocked Am
Tiov Forma™ Hllnll mEim lh: i, whether r.nh-:ri-]n:al a elecirs

Nords ned defined in the Agreement shall
Led Herring Prospecius:

& (10 the extend applicable) and amended

il Form;
i, used by an ASBA Applcant o make




" “Market Makes? shall mean any person who is registered as o Market Muker with EMERGE Platform of

 Natiodial Sach Exchange of India Limited

-
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Prospecius;

«Pidilssue Closing Date” shall mean any such date on completio of the application hours after which the
Callection Banker will not accept any applications for the lssue, vich shall be the date notified in a widely
circulatad English national newspaper and o Hindi national newspipe ind a regional newspager.

“Rid! lssue Opening Date”™ shall mean any such date on which 52 Collection Banker shail start nccepting
applications for the lssue, within the application hours which shall 5e the date ntified in a widely circulated
English national newspaper and a Hindi national newspaper and a reg onal pewspaper.

=Bidi lssue Period™ shall mean the period between the Bid’ Issue U ening Date and the Bid/ Issue Closing Date

{inclusive of bath dates) and during which prospective mpplicants car submit their Applications,

“Rid® shall mean an indication o make an issue dunng the Bidilssu: Period by a Bidder pursuant o submission
of the Bid cum Application Form, to subseribe to or purchase the Eqaity Shares at & price within the Price Band,
including all revisions and modifications therelo as rermitted under the SEBE ICDE Regolations in accordance
with the Draft Red Herring Prospectus and Bid cum Application For

“BRLM / Managers™ shall mean the Book Running Lead Mannger o the lssue, in the present case heing GYR
Capital Advisors Private Limited.

“Closing Date™ shall mean the date of allotment of the Shares v the Company, in accordance with the
Prospectus, which date will not be later than S0 days after the spplication opening date, unless otherwise
mutually agreed in writing between the BRLM and the Tasuer Compieiy.

wMigcuments”™ means any o both of Draft Red Herring Prospecius sl Hed Herring Prospecius;

=praft Red Herring Prospectus™ shall mean document prepared © accordance with the 1ICDR Regulnions,
which is filed with EMERGE Platform of Netional Stock Exchange « [mdia Limnite,

“Engagement Letters™, & the context may regquire, shall mean enpigement pursuant to the inttial engagement
betier or Mandate letter executed between the Company and Book Reoaning Lead Manager.

“Equity Shares™ shall mean the equity shire capital of the Compeny proposed Lo be listed on the EMERGE
Platform of Mational $tock Exchange of India Limited.

“Fresh lssue™ shall mean the issue of upte 50.00.000 Equity Shares of the Face Value of Ba. 1- each proposed
ts be issued by the Company to the public ul such price as may be doermined m accordance with Book Building
process as detined under the Sarurities Exchange Board of India (1s e of Capital and Disciosure Requirements)
Regulations, 2018;

“[ssue Price” memns price per share as miy be determined in aceorcance with Book Building process as defined
under the Securities Exchange Board of India (Issue of Capital and (risclasure Requirements) Regulations, 2018
of face valwe Rs. 10/ each.

“Issue Opening Date” shall mean the date on which the SCSFy and designated intermediaries shall stant
accepting applications, which shall be notified i an Enalish nations newspaper, 8 Hindi national newspaper el
a Tamil being the regional newspaper with wide circulation,

“lssue Closing Date™ shall mean the date eller which the $CSBs sad designated imtermedianes will not necepl
any Application, which shall be aatified in an English national ne sspaper, & Hindi natiomal newspaper and o
regional newspaper with wiie circukation,

“parket Maker Reservation Portion™ shall mean the reservesd portion for the Designated Market Maker of
such mumber of Equity Shares of face value of Bs [0- each which shall be al least five per cent of the number
of Bquity Shares issued to public which shall be determined in neccedance of Book Bullding Process as defined
under the Sceurities Exchange Board of Indm {ls5ue ol Capital and Disclosure Requirements) Regulations,
2018,

“Employee Reservation Fortion™ shill mean the reserved portion for the Employees as specified in regulation
2o} of the Securities Exchange Board of India i Issue of Capital and Disclosure Requircments) Regulations,
3018 of such number of Equity Shares of face value of Rs. 10V~ cach which shall not exceed 5% of our posl-
Offer paid-up Equity Share capital which shall be determined accordance of Book Building Process as

ne arider the Securities Exchange Board of India (Issue of Capital and Disclosure Resquirements)

‘Ragulations, 2018,
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“Murket Making Apreement™ shall mean the Agreement entered between the lssuer Company, Book Running

Lead Manager and Market Maker,

“Material Adverse Effect™ shall mean, individunlly or i the s
condition, financial or otherwizse, or in the eamings, business, mo

Company and its subsidiaries, taken as a whole,

“Net Issue™ shall mean the issue of equity shares in this issue exclus

Employvee Reservation Portion,

“Non-institutional Appleants™ shall mean all Applicants that are |
applicd for equity shares for an amount moee than Bs. 2,00 00

“Qunlified Institutional Buyers™ or “OUB:" Qualified Institatiom
(s8] of the SEBI (ICDE) Regulations, 2018,

“Red Herring Prospectus™ shall mean the Red Herming Prospeciu
days before the lsue OpeningDate and the Stock Exchange (Emerge

“Representatives™ includes the directors, officers, employees
representaiives, including legal counsel, accountants and financial ad
of any Pamy;

SEEBI™ shall mean Securities and Exchange Board of India constinar

of India Act, 19925

SSERI ICDR Regulations™ shall mean Securities and Exchonge P
Requirements) Regulations, 2018, as amended from fime (0 tume.

“Stock Exchange™ shall mean EMERGE Platform of Matonal Stock

Capitalised rerms not defined under this Agreement shall have the
Herring Prospectus and Red Herring Prospecius.

INTERFRETATIOMN
In this Agreement, unless the confext olherwise reguires:

{iy  words denoting the singular number shall include the plural w

{il)  heading and bold typeface are only for convenience and shall

{iii}  reference o the words "inelude” or “including " shall be consy

(i) references to this Agrrcement, Lo any olther agreement, deed o
to this Agreemment of 1o sech agreement, deed or instrument a0
varied, supplemented or novated,

(v)  any reference to any Party/fies to this Agreement or any agres
successors or pormitted assigns;

{vi) amyreference to o statute or statutory provision shall be constr
fime to time amended, consolidated, modified. extended. re-e

(vii) anyreferonce to a clause, paragraph or annesure is, unless inds
paragraph or annexure of this Agreement; ond

(viii) 1ime is of the cssence in the performance of tie Parte:” fesped
herein is extended, such extended time shall also be of the ess

2, THE IS5UE:

On the basis of the representations. and warranties contained in th
e the Tssue solely and, on the terms, and

conditions, the Book Running lead Manager hereby agrees to man.
conditions contained elsewhere in this Agreement and as mentioned

The Comgany shall not, without the prior writlen approval of the |
[Ju:mrrmut {whether Draft Red Herring Prospectus or Red Herring |
Exchutige, the Registrar of Companics or any other sutharity whats

- the terms “Prafi. Red herring Prospecius” and “Red Herring Prosp«
ar final offering mzmﬂl':mdlhm Alzo, the HﬂTﬂrE-

. ]4'-‘ |:|l

gregate, A material adverse effect on the
igement, operations or prospects of the

ng Market Maker Reservation Portlon and
1 QB3 or Retail Applicants and who have
Puyers as defined under Regulation 2(1)

which 15 filed with the ROLC at least three
Untform of MSE)

agents, consuliants, sdvisors or odher
sors and also includes the Representatives

1 under the Secorities and Exchange Board
o o Inchis (Fasae of Capital and Disclosure

Exchange of India Limitel.
e meaning as ascribed in the Draft Red

| viee versa,
2 ignored for the purpose of interpretation;
sed without lirmitation;

pstruwment shall be construed as o reference
1 sme msy from tme to ime as amended,

ieat or deed or mstrument shall mclude ifs

=4 as a reference to such provisions as from
acted or replaced;

ated £ the contrary, o reference o a ¢lyse,

v olligations, [fany time period specifisd
FcE,

Agreement and subject 1o its terms and

clow.

ook Running lead Manager, file the Offer
sspechus of Prospectus) with SEBI, Stock
ever. For the purpodes of this Agreement,
sctus”™ and “Prospectiss” shall include the
Herring Prospectus” and “Red Herring

&7 4|Pape




Prospectus” and “Prospectus™ shall include any amendments or supolements 1o any such prospectus or any
notices, corrections, cormigendum or notices in connection therewith,

3. REPRESENTATIONS AND WARRANTIES:

31 The Company represents and warrnis to, and agrees with, the Sook Running lead Manager, as of the date
of this Agreement and as of the 13sue Opening Date and as of the 1ssue Closing Date that:

a}  The Offer Documents did not. and will not, include any wnorse staitement of o material facts or omit b
stale o maleriol focts required w be swaed terein or neces ary to make the stements thergsin, in the
light of the circumstances under which they were made, v misleading; provided, howewver, that the
representations and warranties made in this paragraph shal' not apply (o &ny statement or omission in
the Offer Documents relating to the Book Running lens Mannger made in reliance upon and in
conformity with information furnished in writing to the Coropany by or on behalf of the Book Runming
lead Munager expressly for use therein. For the avoidance o doubd, the only such information provided
by the Book Running lead Manager consists solely of s ogal name, SERI registration number and
contact details and details regarding its et worth,

b) The lssuer represents thut excepe for the disclosures the would appear in the Draft Red herring
Prospectus or Red Herring Prospectus or Prospectus of an) supplement therete 1o be approved by the
Board of Directors or its Committes (2) the Company is not o default of the terms of, or there has been
no delay in the payment of the principal or the interest unde | any indenture, lease, loan, credit or other
agreement or instrument o which the Issuer 1S pany 1o or wader which the 1ssuer's assets or properties
are subjoct to and (b) there has been no notice or commun . ation, written or otherwise, issued by any
third party to the Company, with respect to any default o violation of or secking acceleration of
repityment with respect to any indenture, lease, loan, credii or other agreement or inssrument to which
the lssuer is a party to or under which the [ssuer's assels o properties are subject to, nor is there any
reason 10 belweve that the issuance of such notice or compne cation 15 Imminent.

e} The offer documents comply with all the stattory formalioes under the Companies Act, 2013 to the
extent notified, the SEBI (ICDR) Regulofions and other seplicable statutes to enable it to make the
I8z,

d)  The Company has obtained approval for the Tssue throogh o board resolution dated 25th July, 2024;
and sharcholders™ approval dated 20th Augest, 2024 and it b complied with or agrees o comply wiil
the terms and conditions of such approvals, The Compesy presently has lender and will obtain
approval from such lender(s) before filing of Red Herring Crospecius or Prospecius with Registrar of
Companies,

¢) The Company hereby represents, wasrants and agrees with (he Book Running lead Manager as of the
date of this Agreement and the Closing Dute, that, unless o0 ierwise expressly authonised in writing by
the Book Running lead Manager, neither it nor any of its A Tiliates nor any of its respective directors,
emmployees or agents has made or will make any verbal or written representations in connection with
the Essue, other than those representations made pursuant to and based on the terms and conditions set
forth in this Agreement, the Offer Documents or in any o er document the coments of which are or

lave been expressly approved or provided for in writing 1+ this purpose by the Book Running bead
Manager.

fi The Company ks been duly incorporated and is validly exis ing a% a public imited company under ihe
laws of the Republic of Indin and no steps have been taken o proposed to be taken for its winding up,
liquidation or receivership under the laws of the Republic of india and has all requisite comporate power
and authority fo own, opérate and lease its properiies and 1 conduct its business as described in the
offer Documents and to enter inte and perform its obligatioss under cach of the offer Documents. The
Company is duly qualified or licensed to transact business in each jurisdiction in which it operates,
except to the extent that a failure fo be so would amount 1o o Material Adverse Change.

g) Each of the offer documents have been duly authorised, ex: cuted and delivered by, and are valid and
legally binding obligations of, the Company and is enforceable against the Company in sccordance
with their respestive terms.

20 Me wthorised and issued share capital of the Company conforms in all respects to the description

b ol tieczaf contained in the Offer Documents. The Equity Seares conform to the description thereof
[ Tace AN r-:"r.'ﬂ1=ltﬂi.m=-:l-i=|:'| the Offer Documents and such description: (1) % true and correet in oll respects and (ii)
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i El:pﬂ_it'ﬂ##hﬂﬂl, note, lease or other agreement or instrumont to which the Company s a party or by
—~~which il may be bound, or to which any of the property or “asets of the Company 18 subject, o (iii) in

comtaing all material disclosures which are true and adeguere 1o enable imvestors 1o make an informed
decision as to the investmant in the lssuc,

All of the outstanding or issued share capital of the Cocpany (i) has been duly suthorised, (i) is
validiy issued, fully paid and (iii) was not issued in violatin: of any pre-emptive or similar rights.

The Equity Shares have been duly and validly authorised aod, when issued or sold, as the case may be,
and when delivered against payment thereof, shall be valloly issued and subscribed for and fully paid,
shall have atiached to them the rights and benefils specific| as described in the Offer Documents and,
i particular, shall rank pori-pars nall respeces with all ooer equity shares of the Company, shall not
be subject 10 any pre-empiive or other similor rights in reledon to the trmnsfer thereof and shall be fres
and clear of any encumbrances whalsoever,

Except as described in the Offer Documents, there are no |onitations on the rights of holders of Equity
Shnres o hold or vote or transfer their Equite Shares.

Except as described in the Offer Documents, no approwvals of any governmental or regulatory
authoritics ane required in Indin (including any foreign o change or foreign currency approvals) in
order for the Company to pay dividends declared by the Cocipany 1o the holders of Equity Shares.

The execution and delivery by the Company of, and the per ormance by the Campany of its obligations
under each of the Offer Documents did not. and will not, result in @ breach or violathon or constitule a
default under (i) any provision of applicalde law or the sticles of association of the Company; (ii)
agreement, obligation, condition, covennnt or other instrunent binding ugon the Company; or (iii) ony
judgment, order or decree of any govemmental or regulato: © body, agency or court having jurisdiction
over the Company. No consent, approval, authorisation, [©ing or order of, or qualification with, any
governmenital or regulatory body, agency o court is required for the performance by the Company of
any of its obligations under, or for the consummation of U transactions contemplated by, each of the
Offfer documents, this Agreement or in relation to the issusece of BEquity Shares. except such as may he
required by the SEBI, RoC and the Stock Exchange in coonection with the Issue and except such as
have been obtained and are in full force and effect,

There has not aceurred, any Material Adverse Change, in th condition, financial or otherwise, or in the
business, managemen, assets or prospects of the Company. from that set forth in the Offer documents:

There have been no additienal transactions emtered into b the Company, which, in its opinion, are
material with respect to thase set forth in Cffer documenis

Except as disclosed in the Odfer documents, there are po actions, suits, proceedings, inquiries or
investigations, before or brought by any count or governmesial agency or body, domestic or foreign, or
any arbitration proceeding now pending, against or affecting the Company which would reasonably be
expected to result in a Materinl Adverse Change. All pending legal or governmental proceedings to
which the Company is a party or of which any of its propes, or assets is the subject have been, or will
be, described in the Offer documents.

Except a5 disclosed in the Offer documents and except whe e it would not result in & Material Adverse
Chanpe: (i) the Company has all necessary licenses, consents, authorisations, spprovals, orders,
centificates and permits to own, lease, license, operate and e thelr properties and nssets, to conduct its
business as conducted as of the date of this Agreement sod as of the Claging Date; (ii) each such
governmentul licenses, consents, authorisuions, approvals orders, cerificates and permits has been
duly obtained by the Company, a8 applicable, and 15 held 0 the name of the Company, was validly
isswed. ia in full force and effect; and {1t} there are no proceedings pending, relating fo the revocation,
modification or non-renewal of any such license, consent, ©whorization, approval, order, certificate ar

perimil.

The Company is not (i} in violation of s arficles of association, (i} except ps described in Offer
documents, in defaolt (and there has not heen any event that has occurred that with the giving of notice
or kapse of lime or both would constitute a default) in the pe formance or observance of any obligation,
dgreement, covenant or condition contained in any contract indenture, morgage, deed of trust, loan or

violafion or dafault (and there has not besn any event that hes occurred thas with the giving of notice or

i f aE .t..rhm__qflimt:'cir both would constitute a defoult) of any Las | judgement, order or decres of any court,
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regulatory body, administrative agency, governmental sody, arbitrator or other suthority having
Jurisdiction over the Company.

All descriptions of (i) this Agreement, (ii) the articles of posoemtion of the Company and (§ii) all other
documents forming part of the Offer Documents, in eac . case, fairly and sccurmely summarise the
Contents of these contract or documents and do not oot any material inforoation that affects the
import of such descriptions, There are no comiracts o documents thal would be required to be
described in the Oifer Documents under Indian law or ans other applicable lows that have nol been so
described,

The Company own or possess, o can scquire on reasons s lo terms, oll material patents, patent rights,
licenses, inventions, copyrights, know how (including trede secrets and other unpatented andfor un-
patentable proprietary or confidential information, systen or procedures), trademarks, service marks
and made pames currently emploved by them in connecti-n with the business now operifed by them,
and the Compaiy has not received any notice of infringe nent of, or conflict with, asserted rights of
others with respect to any of the foregoing, except s disc osed in the Offer Documents, which would
result in an unfavourable decision, ruling er ri“-liil'll:l._' ngeinst the Company which would result in a
Material Adverse Change.

Except as disclosed in the Offer Documents, {i) No labour dispute with the employees of the Company
exists; and (ii) the Company is not aware of any existing abour disturbances by the employees of the
Company's principal costomers, suppliers, contractors o subcontractors: which would resull In a
Material Adverse Change.

Except as disclosed in the Offer Documents, the Compan: has legal, valid and transferable title to all
immevable property owned by it and legal and valid tithe 1o all other properties owned by it in each
case, free and clear of all morgages, liens, security inte-csts, claims, restrictions or encumbrances,
otherwise secured fo any third party except such #s do not singly or in the agprepate, materially affect
the value of such property and do not interfere with the s mude and proposed to be made of such
property by the Company; and ol of the leases and subleses material to the business of the Company
undber which such propertics are held are in full fosce and o fect, and the Company has not recsived any
notice of any material claim that has been assented that is sdverse o the rights of the Company under
any ¢f the leases or subleases mentioned above, or affecting the rights of the Company to the eontinued
pessession of the leased or subleased premises under any soch lease or sublease, except in each case, W
hald such property or have such enforceable lease would no: result in a Material Adverse Change.

The Company is insured by insurers of recognised financis| responsibility against losses and risks and
in such amounts as are customary for the business in waich it s engaged; and to the best of the
Company’s knowledge, the Company will be able 10 renew their respective existing insurance coverage
as and when such coverage expires or to obeain similar coverage s may be necessary 1o comtinue their
respective business at 4 cost that would nod result in a Mateonl Adverse Change

The Company has sccurately prepared and timely filed. except whers o delay or omission is not
materigl in the opinion of the Book Running lead Monager, all tax returns, reporis and other
information which are required to be filed by or with respect to It or has received extensions with
respect thereof. Except as would not have a Material Ao verse Change in the opinlon of the Book
Running lead Manager, the Company has paid wll taxes required to be paid by it and any other
assessment, fine or penalty bevied against it, to the extent ©at any of the foregoing is due and payable,
except for any such tax, assessment, fine or penalty the is being contested in good faith and by
appropriate proceedings, to the extent such tax, assessmen!, fine or penalty is disclosed in the Offer
Doicuments

The Company maintains a system of mternal accountivg controls sufficient to provide reasonable
assurance that (i) transactions are execuled m sccordanc with management's general and specific
authorisations; (i) transactions are recorded as npecesss v 1o enable the preparation of finoncial
statements in conformity with accounting principles geners Iy aceepted in India ("Indian GAAP") and

A to maintain accountability for s assers; (iil) access w soets of the Company is permitted only in

dance with management's general or specific authorcations and (iv) the recorded mssets of the

T Bbmpany are compared 1o existing assets af periodic inters ks of time, and appropriate action is laken

with respect 1o any differences. Except as described in ¢ Offer Documents, since the end of the

PP =
{ . AN Uin SCompany’s most recent audited fiscal year, there fias been 1) no material weakness in the Company's

T 37+

LRATA 24 'il"nh’=m"'| control over financial reporting (whether or noo remediated) and (2) no change in the
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Company's iiemal condrol over financial reporting that b

materally affected, or is reasonably likely

to materially affect, the Company's internal control ever firancial reporting
z} Except as disclosed in the Offer Docaments, ne indebredn-ss (actual or contingent) and no contract or

series of similar contracts (other than employmeni confra

(i) any Director or key managerial personnel of the Compe
personmel's spowse or parends o any of his ar her children
in which such Director bolds & controlling interest,

s} All transactions and loans, lisbility or obligation berween |
that Comtrol or are Controfled by, or are wsder cormmon |
which the Company s o significant infleence or which &
(iii] persoms owning an interest in the voting power o
infleence over the Company, (iv) munagement person:
planning, directing and Controlling the activities of |
manngement personnel, direciors and senior managemens

substandial interest in the voting power is cwned, directly ¢

or {iv] or over which such a person is able [0 exercise sip
by dircctors or major sharcholders of the Company and 2
personnel in common with the Company) on the other ha
case may be, foir and on terms thot are ne less favourable
been obtained in a comparable transaction by the Compa
will be, adequately disclosed in all material respects 0 the
the case may be, o the Company's knowledge, legally |
against the persons enumeérated in (i) 1o (v} above

bb) Under the current laws and regulations of India and an
payable with respect to the Equity Shares upon liquidati
distribufions declared and pavable on the Equity Shares
thereof in Indian rupees and, subject 1o the provisions of th
a5 amended, and the regulations and guidetines framed
Tax Acl, 1961, o amended, may be converted into Toreig
withaast the neceszity of obaining any governmental auths
or taxmg authority thereof or therein,

co) The financial seatements of the Company incheded in the O
related notes, schedules and annesures thereto, ore comp
truly, in all respocts, the financial position of the Compe
operations and cash flows for the pertods shown, and such
accordance with Indian GAAP or the applicable body
specified therein, applied on a consistent bagis theoughout |

ddy The nuditors who have certified or reviewed the fnancial
charered accountands within the rules of the code of prof
Accountants in [ndia, as applicable, The selected lnancial
of the Company included in the Offer Documenis luve bee

o) The financinl statements of the Company incleded i the O
been prepared in accordance with amd 1 conformity wi
applicable provisions of the SEBI {ICDR) Regulations and

ff) The Company has applied | will apply for in-principle appr
the lszue on the Stock Exchange. Such approvals will be in

gel The Company acknowledges and agrees that (i) the issw

s} is outstanding between the Company and
iy, or (i} such Director's or key manaperial
oF (1ii} sty company, ondertaking or entity

& Company o the one hand and (i) entities
petree] with, the Company, (i) entities over
v asignificant influence over the Company,
i Company that gives them significant
/| having authority and responsibility for
¢ Company {including relatives of such
of the Company'} and (v) enfitizs in which a
indirectly, by any person described in (iii)
ificant infleence (including entities owned
tes that have a member of key management
Al (a) have been and are, or will be, as the
o the Company than those that would have
v with an unrelnted person and (I} are, or
Diter Documents and () are, or will be, as
nding obligations of and fally enforceable

polifical subdivision thercof, all amounts
of the Company and dividends and other
my be paid by the Company to the bolder
Foreign Exchange Munagement Act, 1099,
reunder, and the provisions of the Income
currency and freely transferred out of India
wsatson in India or any political subdivision

fer Documents, together with the respective
oiw and eorrect in all respocts and pressnt
o ns of the date shown and s results of
financial statements have been prepared in
" generally aceepted accounting principles
e periods mvolved.

tatemenis of the Company are independent
wional ethics of the [nstitute of Chartered
ture and the summary finanein] nformat o
derived from such Mnancial staements.

ler Documents, to the extent required, lave
b Indian GAAP, the Companies Act, the
iy other applicable regulations.

wal for listing the Equity Shores offcred in
ull foree and effect once received.

ace of the Equity Shares pursuant to this

Agreement, is an am's-length commercial fransaction betveen the Company and the Book Running
Lead Manager, (i} in connection with the Issue contemploed hereby and the process beading io such
transaction the Book Running bead Manager is and has bee o acting solely as o principle and is mol the

© agent or fiduciary of the Company, or its stockholders, crec tors, employees or any other party, (iii) the
_“"Bodk, Running Lead Manager has nol assumed or w!l not assume an advisory or fiduciary
“respensibility in favour of the Company with respect 10 th lssue contemplated hereby or the process
e leading thereto (imespective of whether the Book Running lead Manager has advised or is currently
1N E-‘--H-I'll‘liﬂ.g the Comparry on ather matters) and the Book Rueosing lead Manager bas no obligation o the

i -
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Company with respect to the Issue contemplated hereby o cept the obligntions expressly set forth in
this Agreement, (iv) the Book Running lead Mannger ane its Affiliates may be engoged in o broad
range of transactions that involve interests that differ fromn hose of each of the Company, and (v} the
Book Running lead Maiages has not provided sy legal accounting, regulatory or tax advice with
respect 10 the issee contemplated hereby and the Compan has consulted its own legal, aceounting,
regulatory and tax advisors to the extent it deemed approglate. The Company has waived 1o the full
extent as permitied by applicable law any claims they sy have againsi the Book Running lead
Manager arising from an elleged breach of fiduciery duty = connection with the offering of the Equity
Shares.

hh) As al the date of any amended Ofer Docameant or suppbenent woan Offer Docement prepared by the

iy

Company in accordance with the ferms of this Agreemenr the representations and warrantics of the
Company coniained in this clause 3 will be true and accurs? - with respect to any Offer Document as so
amended or supplemented s if repeated a5 at such date,

The stwiemenis in the Offer Documeni under the hewedings "Risk Factors", "“Offer Document
Sumimary”, "The Issue”, "General Information”, “Capital ©oractare”, "Our Buginess " "Key Indestry-

Regulations and Policies”, "Our History and Cermain O
"Management’s Dhscussion wnd  Amnalysis of Financial
*Clustanding Litigations and Muterial Desvelopments”, "Gu
"Oither Regulatory and Stanwory Disclosures”, "Terms of
Benefits™, insofar as such statements constitide summaries
refereed to thercin, fairly summarise such legal matters,
referved to therein,

All deseriptions of the governmental approvils, author
approvals, i any described in the Offer Documents are
fairly summarise the contents of these approvals, author
misterial information teat affecis the impon of sweh descrip
authorisations or consents that are material to the present
would be required to be deseribed b the Offer Documents
SERI that have not been so described. Except as described
{1} 15 in compliance with any and all applicable Indian, stan
human health and safety, the environment or hazardous |
contnminants {"Environmental Lows™), (i) hive receive
required by amy applicable Environmental Laws and (0
conditions of any such permit, license or approval; thers w
regulatory or judicial sctions, suits. demands, demand lette
or violation, investigation or proceedings relating to any

Except as disclosed in the Offer Documents, there
Environmental Laws (including, without limitafion, any cs
clean-up, closure of properties or comipliance with Emvi
approval, any related constraints on operuting sctivities and

kk) The Issaer represents and covengnts that it has not knowing

11y

and will not engage in, any dealings or tansactions with an
at the time of dealing (s or was the subject of Sanctions,

The Isswer represents and covenants that it will use the pros
¢t forth in the section titled "Objects of the Issuc” in the
indirectly, use the proceeds of the lssue, or lend, conts
proceeds (o any Person;

{a) 10 fund o facllicate any activities or business |

territory that, ad the time of gach fnding o Faedl

(b} In any other manner that will reslt ina violarios
an Person participating in the |ssue, whether as o

.-";. L ) 'mm) The operations of the Issver are and have been condi

T,
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applicable finuncial recordkeeping and reporting requirem
statutes of jurisdictions where the [ssuer conducts busines

M [,ql? related or similar mules, regulations or guidelings,
IH-I'\II-I. r,.ﬂ .!.lq P
""f.f.".-.r:-j..ﬂl 5=

Corporate Matters®, "Uue Managesient”,
Condition and Results of Operations”,
ernmenti] and Other Satulory Approvals”®,
1 Issue”, and “Statement of Possible Tax
if legal mntters, documents or procecdings
wguments, proceedings and ofher mathers

wions and other third-party consents and
urate descriptions in all material respects,
ations and consents and do nof omit any
ong. There are noe governmental approvals,
proposed operations of the Company or
ider Indinn Low or regulatory framework of
in the Offer Documenis and the Company
und local Laws relating 1o the protection of
toxic substances or wastes, pollutants or
all permits, licenses or other approvals
i are in compliance with all erms and
no pending or, threatened administrative,
i, elaims, liens, notices of non- compliance
nvironmental Law against the Company.
no cosls or Habilities assocmted with
ital or operating expendituras required for
sivmental Laws or &y permit, license or
iy eontingent Labilities 1o tiied partbes).

v engaged in, i not knowingly engaped in,
I"érson, oF in any counbry or termiery, that

reds of the Issoe exclusively in the manner
iffer Documents, and will not, directly or
bute otherwise make available any such

or with any Person or 0 any couniey of
aticui, 1% e abject of Sanclions; or

of Banctions against any Person {Including
visor, invester, underwriter or otherwise).

cted ar all times in compliance with all
s and applicable anti-money laundering
the rukes and regulations thereunder and
ssued, sdministered or enforced by any

== II‘. gi"dg{:
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governmental agency (collectively, the "Anti-Money Laondering Laws™) and no action, swit or
peocemding by or before any court or governmental agercy, authority or body, or any arfwitraior
mvolving the lssuer with respect 1o the Anti-Money Lawadering Laws is pending or, 0 the best
knowledge of the Issuer, threatened.

nn} The Issuer represents and undertakes that neither (2) the Tssuer and is Promoters, directors and
Affiliates, nor (b) the companies with which any of the S ilinies, Promoters and directors of e
Company arc or were associated as a promoter, director or person in conteol, are debarred or produbibed
from accessing the capital markets under any order or disction passed by the SEBI or any other
regulatory or administrative authority or agency or have peoceedings alleging violations of securities
laws initiated or pending againss them by such authorities o encies.

UNDERTAKINGS BY THE ISSUER; SUPPLY OF INFORM - TION AND DOCUMENTS

4.1 The lssuer undertakes to furnish complete nudited nnnual reports, other relevant documents, papers,

information relating to pending litigations, etc. 10 enable the Dok Running lead Manager to corroborate
the information and statements given in the offer decument.

4.1 The lssuer accepts full responsibilities to update the information peovided eurlior and duly communicnte to

4.3

4.4

45

4.6

4.7

4.8

4.9

410

Bock Running lead Manager in cases of all changes in meeriality of the same subsequent (0 the
submission of the Offer Documents to Stock Exchange(s) but prior to opening date of lssue.

The 1ssuer accepts full responsibility for consequences if any, for making false misleading information or
withholding, concealing material facts which have the bearing oo the lssue,

The Issuer shall, if so required, extend such facilities as may »e called for by the Book Runmning lead
Manager to enable them 1o visit the plant site; office of the leuer or such other places 10 aseertain for
themselves the staic of affairs of the fssuer including the (ogress made in respect of the project
implementation, status and other facts relevant o the lssue,

The lssuer shall extend all necessary facilities 1o the Book Runn ¢ lead Manager (0 fleract on any marer
relevant to the Issue with the solicitors ( legal sdvisors, auditors, - onsultants, advisors 1o the fssue, financial
institutions, banks or aiiy other organization and any other inter mediary associated with the Issue in any
capatily whatsoever.

The Issuer shall ensure that all adveriisements prepared and released by the advertising agency of
otherwise in connection with the Issue confirm to the SEBI (1CT2) Regulations and the instructions given
by the Book Running lead Manager from time to thoe and tar it shall not make any misleading or
incorrect statement in any public communication or publicity vaterial including corporate, product and
wssue advertisements of the lssuer, intervicws by s promoders, direciors, duly authorized emphvees ar
representatives of the Issuer, documentasies about the lssuer or 15 promoders, periodical reports and press
releases issued by the Issuer or rescarch report made by the lsseer, any intermediary concerned with the
issue or their pssociates or at any press, brokers” or investars’ coo crences,

The Company shall not issue, release and /or arrange to get issue: directly or through any other entity, any
advertisements, licerature, publication, circular, letter, brochure o pamphlets or circulate the same in any
other manner in relation fo the Issee.

The lssver shall not, without the prior corsent of the Book Running lesd Manager, appaint other
intermediaries (except Sell Certified Syndicate Banks) or other persons associated with the jssue such as
advertising agencies, printers, etc, for printing the application fooms, allotment advices, allotment letiers,
share certificates / debenture certificates, refund orders or any othor instruments, circulars, or advices,

The Issuer shall, whenever required and wherever applicable, in  onsultation with the Book Russinisg lead
Manager, enter into an agreement with the intermediarics assocouted with the Issue, clearly setting forth
their mutual rights, responsibilities and oblizations. A centified irue copy of such agreements shall be
furnished to the Book Running lead Manager,

The Issuer shall take such steps as are necessary 1o ensure compiotion of allorment and dispateh of letters
of allotment and refund orders to the Applicants including non resident Indinns soon afler the basis of
allotment is approved by designated stock exchanges but not kit than the specified time fmit and in the

tof failure to do so, pay inerest to the Applicants as prov ded under the Companies Act, 2013 as

: ..——h-d]!'-tlmf.' i the offer documend.
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'!?Lhem_uu shall take steps to pay the Book Running lead Monage: « fees as per the Mandate Letter.
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The ssuer undertakes to furnish such mformation and particulo
the Book Running bead Manager fo enable them wo file a repon
lasme,

Ihe lssuer shall keep the Book Kunning lead Manager infor
dislocation of communication gystem or any ather material adv
ar which kas prevented the ssuer feom complying with iz obly
respect of the matters partaining i allotment, di;,quu'h af ret
certificates, demast credit, e,

The lssver shall mot resort 10 any kegal procesidines in respect of

except in consaltation with and after receipt of ndvice from the ¢

The Lzsaeer shall, m consuliation with the BRELM, file the Ofter
and Registrar of Compankes and declare the Lssue Cpening Date

The BELM shall have the right:

Te call for complete details from the promoters of oll firms in who
are connected in any way.

Tor call For any reports, documents, papers, information ete., necs
that the statements made in the Issue are ree and corvecy

To withlseld submission of the Draft Bed berring ProspeciusBe
Exchange in cage any of the particulars, information, etc., called fi

4.17  The services rendered by the BRLM are on best efforts basis an

L |

not be held responsible for any acts or omissions by the Compin

Any action in connection with the [ssue on behalf of or by the
of the BRLM,

The lesuer £h.:!||, in bl consultaten, Agres and abide |:|_l|.- [l
postpone the Issue in the event of any happenings which
paralyze or otherwise have an adverse impact on the political
sociely or any section ol il, and which is likely o affect the mar

The BRLM shall have the right to withdraw froim the lssue if

investors Le. if BRLM finds non-compliance of SEBI (1CDR) ¢

of the any applicabie laws by the lssuer and the lsswer nelated en
The Issuer shall nod access the moneys mised in the issue Hl
eomipletion of Esue formalitics.

The Issuer shall refund the moneys raised in the issue w the ap
such as failing to get listing permission or under any direction .
requiside interest wmound if so reguired wnder the laws or directic

In the event of breach of conditions mentioned above, the BRL!
action as it may in the opinion determine including but mo

management. In such an event the Issuer will be required 1o re

determined by the BRLM and alzo such fees for services rende
determined by e BRLM.

All information provided by the Issuer would be kept confide
due diligence and with a view to decide on whether the same ha
confirm to SEBI (ICDR) Regulations.

The Book Running Lead Manager shall rely on documents in o
such documents, corporate records, certificates from public of

o the suthenticity of all documents and records suhmis

et of the Company, Stasutory  Auditors, Les
redConsaliants I any, for virious disclosires |

o s
; e R
o

-

reganding the issue as may be required by
with the Stock Exchange in respect of the

sed if it encounters any problems due fo
rug cirgumstance which i likely t prevent
ations, whether statutory or contraciual, in

cnidd prders, shase certificates or debenture

any matter having a bearing on the issue
ook Running lead Manager.

pcuments with the Stock Exchange, SEBI

i1 the Lsswer and their promoters / directors
sury from the Issuer to enable if to certify

I Herring Prospectus/Prospechuss to Stock
i5 mot made available by the Company.

in an advisory capacity, The BRLM shall
wuer shall be subject to prior consultation

+ advice of the BRLM o suitably defer /
b opinion of the BELM would tend o
w spcil life or economic activity of the
sting of the Issue,

i Pelt that it s against the interest of the
ciulations and any other major vielations
ities.

finalizntion of the basis of allotment or

{cants, iF required 1o do so for any reason
order of the Board. The Issuer shall pay
1o order of the Board,

| shall have the absolute right o ke such

limited to withdrawing from the Issue
nburse ull costs and expenses incurred ag
ol till such date of withdrawal, as may be

izl and would be wsed for the purpose of
10 be disclased m the Offer Diocuments to

ginals or copies, cermified or sherwise, of
“cials and other instruments as would be

r sProvided by the lssuer. The BRLM shall m independently ver: v and shall ussume the genuineness of all

] wtﬂl& originals of all documents and records submitted o the:

d to them as onginals and the conformity
a5 copies thereof,

a i L1 i
e 'fﬂtm Book Running Lead Manager may rely on the Certificutions or Undertakings peovided by the
T4 24 Mapa
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427 Information provided shall be used exclusively for the purpose of the ransaction anly

5 INDEMMITY

.l The Company agrees to indemnify and hold hormless the Boo Running lead Mannger, its AffTliaes, its
directors, officers, employees and agents and each person whe Controls the Book Running lead Manager
as follows:

. agamst any and all loss, liability, claim, damage, coos, charge and expense, including without
limitation, any legal or other expenses reaonably lscurred i connection with investigating,
defending, disputing or preparing such claim or sttior whatsoever. as incurred, ansing out of or
based upon (i) any untree statement or alleged uniriee soatement of a material foct contained in any
of the Offer Documents (or any amendment or supploment thereto) or the omission or alleged
Dmission 10 st therein & material fact necessary in ooder to make the staterments therein, in the
light of the circumstances under which they were mad:, not misleading: or (if) any breach of the
representations, warranties or covenants contained in th o« Agreement:

b. against any and all loss, Nability, claim, damage ane expense whatsoever, as ingurred, 10 the
extent of the aggregate amount paid n sewlement o any litigation, or any investigation or
proceeding by any governmental agency or body commenced, or of any claim whatsoever arising
out of or based upon (i) any such untrue ststement or omission or any such alleged umrue
stnfcmnent or omission;, provided that any such settlern i is effected with the writien consenl of
the lssuer; or (i} any beeach of the representations, wurranties or covenants contained in this
Agreement; provided that any siech setllement is effecod with the written consent of the Lssuer;
and

¢ against any and all expense whatsoever, as imcurred including the fees and disbursements of
counsel chosen by the Book Running lead Manager 5 the case may be), reasonably incurred in
investigating, preparing or defending agninst any litignt on, or any investigntion or proceeding by
any governmental agency or body, commenced or threa ened, or any claim whitsoever Arising oul
of or based upon (i) any such untree statement or omiedon or nny such alleged untrue statement
or amission; o the extent that any such expense is not paid under 5.1.1 or 5.1.2 hereof: or (i) any
breach of the representations, warranties o eovenants - ontained in this Agreement; to the extent
that any such expense i3 not paid under 5.1.1 or 5 2 hereof. provided, however, that this
indemnity agreement shall not apply (¢ any loss, lishile . clain. damaga or expense fo the extent
arising out of any untrue statement or omission or alleged untrue staterment or omission made in
reliance upon and in conformity with written information fumished 1o the Company by the Book
Running lead Manager expressly for we in the Offer Documents (or any amendment thereto), The
Company acknowledges that the legal name, SEBI regotration number, registered office addness
and contact details of the Book Running lead Mansser and details regarding its net worth
constitutes the enly information fumished in writing 1o hie Company by the Book Running Lead
Manger expressly for use in the Offer Documents. This lndemnity agreement will be in addition o
any lNability which the Company may otherwise haye.

= 'y

) B e
o 52w Inpase any proceeding (including any povernmenzal or regulator investigation) is instituted mvialving any
- » h‘pta‘sun in respect of which indemnity is sought pursuant o clauses 5.1 hereof. such person (the
; i < AN [, “Indemmnified Party") shall promptly netify the person against woom such indemnity may be sought (the
| “Lngr 3o __f"ll":dcrnnil'}'ing Pasty™) in writing (provided that the failure to qotify the Indemnifying Party shall not

a A dn-., “rclieve it from any liability that it may have under this clause 5 excepd 1o the exient that it has heen
'8 _; v rq.dlu{ully prejudiced (through the forfefture of substantive rabts or defences) by such failure; and

U7 prowided further that the failure 1o notify the Indemnifving Party canll not relieve it from any Hability that it

“e— = ay bave tooan Indemnified Party otherwise than under this clase 5.2) and the Indenmifymg Party, upon

L #f \ U request of the Indemnified Party. shall retain counsel reasonabl sitisfaciory to the Indemnified Party to

= - reprasent the Indemnified Party and any others the Indemnified Party may designate in such proceeding

and shall pay the fees and dishursements of such counsel roluted to such proceeding. In any such

proceeding, any Indemnified Party shall have the right 1o retain i+ own counsel, but the fees and EXPOnSES

of such counsel shall be at the expense of such Indemnified Party inless (i) the Indemnifying Party and the

<= _ Indemnificd Party shall have mutuably agreed i writing toe ‘he retention of such counsel: (i) the

< * 4 Indgmnifying Party has failed within a reasonable time to reti counsel reasonably satisfactory 0 the
- . Indemnnified Party; (iii) the Indemnified Party shall have reasos sbly concluded that there may be legal

: , defences available to it that are different from or in addition 1o those available 1o the Indemnifying Party;

S0 1, ee (i) the named parties 10 any such proceeding (including w1y impleaded parties) include both the

L F T T Tﬁdmmiﬂriﬂ P ond the Indemnified Party and_sepresentation of l:r.uh-parll by the same counsel
| 24 g Party
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would be inappropriate due to actual or potentiul differing interests between them. 1 is undersiood that the
Indemnifying Party shall not, in respect of the legal expenses of any Indemnified Party in connection with
any procecding or related proceedings in the same jurisdiction, be liable for the fiees and expenses of more
than gne separate finm (in addition to any local counsel) for all wch Indemmnified Parties and that all such
lees and expenses shall be reimbursed as they are incurred. The Indemnifying Party shall not be linble for
any settbement of any proceeding affected without its written cossent, but if settled with such consent o if
there be a final judgment for the plaintiff, the Indemnifyving Party agrees to indemnify the Tndemnified
Party from and ayainst any koss or liability by reason of such sevlement or judgment, Motwithstanding the
foregeing sentence, if at any time an indemnified party shall wave reguested an indemnifving party to
reimburse the indemnified party for fees and expenses of couns-| as contemnpluted by (i1) and (iii) of this
paragraph, the indemnifying party agrees that it shall be lish ¢ for any settlement of wny proceeding
effected witlout its wrillen consent if (a) such settlement is entesod into more than 30 days afier receipt by
such indemnifying panty of the aforesaid request and (b) uch indemmifving party - shall not have
reimbursed the indemnified party in accordance with such reques prior to the date of such settlement.

To the extent the indemnification provided for in clacses 5.1 unavailable 1o an Indemnified Party or
insufficient in respect of any losses, claims, damages or Cabilities referred to therein, then eiach
Indemnifying Party under such paragraph, in liev of indemnifyin : such Indemnified Party thereunder shall
contribute to the amount paid or payable by such Indemnifiec Party us a resull of such Josses, clalms,
damages or liabilities {or actions in respect thereof) in such proportion as is appropriste to reflect the
relative benefits received by the Company md the Book Rune ng lead Manager only with neference to
mformation relating 1o the Book Running lead Manages and Fosished to the Company in writing by the
Book Ruonning lead Manager in writing expressly for use o any of the Offer Documents, or amy
amendments or supplements thereto, i being undersicod and agreed by the Company that the enly such
information provided by the Book Running lead Manager to the Company is the name, SEBI registration
numiber, registered office address and contact details of the ook Running lead Manager and details
regarding its net worth. IT, however, the allocation provided by 1o immediately preceding sentence is not
permitied by applicable law, then each Indemnifying Party shall ‘ontribute to such amount paid or payable
by such Indemnified Party in such proportion as is appropriate to reflece nat anly such relative benefits but
also the relative fault of the Company and the Book Runnie; lead Manager in conpection with the
statements or omissions which resulied in such losses, claims, domages or liabilities (or actions in respeci
thereof), as well as any other relevant equitable consideration.. The relative benefits received by the
Company and the Book Running lead Manager shall be deemed 1o be in the same proportion as the total
net proceeds from the Equily Shares offered in the lssue purchase | under this Agreement (hefore deducting
expenses) recerved by the Company bear to the total underwriting fees received by the Book Running lead
Manager with respect to the Equity Shares purchased under this A greement, in each case pursuant (o and as
disclosed in the Prospectus and this Agrecment The relative lhult shall be determined by reference to,
among other things, whether the untrue or alleged untrue staten.ent of a material fact or the omission or
alleged omission to state o material fact relates to information supplied by the Company or the Book
Running lead Manager and the parties' relative intent, knowledge sccess to information and opportunity to
correct or prevent such statement or omission. The Company a0l the Book Running lead Manager agree
that it would not be just and equitable if contributions pursuam 0 this sub-clause 5.3 were determined by
prorata ellocation or by any other method of allocation which does not ke account of the equitable
considerations reforred to abeve in this sub-clnuse

The amount paid or payable by an Indemnified Party as a result o the losses, claims, damages or liabilitics
{or actions in respect thereof} referred 1o above in this sub-clause .4 shall be doemed 1o include any legal
or other expenses reasonably incured by such Indemnified Fary in connection with investigating or
defendimg any such action or claim. Motwithatanding the prossions of this sub-clause 5.4, the Book
Running lead Manager shall not be reguired 1o contribule any ame ont in excess of the amount by which the
tetal price al which the Equity Shares underwritien by it and dicributed to the subscribers of the Equity
Shares offcred in the issue exceeds the amount of any dumages woich the Book Running lesd Manager has
otherwise been required to pay by reason of such umrie or allege | untroe statement or omission or alleged
omission. No person guilty of frawdulent misrcpresentution sholl be entitled o contribution from any
person who was not guilty of such fraudulent misrepresentation,

-_]_"{i: lndemnifying Party shall. without the prior writicn consers of the indemnified Party, effect any

settfeiment of any pending or threatened proceeding in respect of which any Indemnified Party s or could
have been a party and indemnity could have been sought hereunds by such Indemnificd Pary, unbess such

ject mafter of such pltu:-uu,ling_
]

/ *Fan Lﬁﬁ* nt includes an unconditional release of such Indemnified “arly from all liability on clodms that are
i =l

; f
f
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46 The remedies provided for in this cluuse 5 are not exclusive and nall mot limit sy rights or remedies that
may otherwise be avaitable to any Indemnificd Party at law of in cquity.

5.7 The indemnity provisiens contained in this cbause 5 and the represontations warranties and oiher statements
of the Company contained in this Agrecment shall remain operst e and in full force and effect regardless
of (i) any termimation of this Agreement, (i) any investigation 1 e by or on behall of the Book Running
Lead Manager or any person controlling the Book Running lead Manager or by or on behalf of the
Company, its officers or directors or any person controlling the Company and (i) sceeptance of and
payment for any of the Equity Shares.

6. TERMINATION

6.1 This Agreement shall be subject to termination by notice in writing Jiven by either parly. The Book Running
lend Mumnager (o the Company, if subsequent to the execution ane delivery of this Agreement; and prior to
the Issue Orpening Date:

i)

)

c)

d}

¢}

of its obligations under this Agresment or otherwise or in he assets, liabiltes, eamings, bussiness,
prospects, management or operations of the Company that, & the sole judirment of the Book Running
Jead Manager, is material and adverse and that makes it, i the sole judgment of thie Bask Bunning lead
Manager, impracticable or inadvisable to market the Equity ©hares or 1o enforee contracts for the sale
of the Equity Shares on the ferms and in the manner contemplvied in the Offer Documenis;

all corporate and regulmory approvals required 10 be obtaine by the Company for the lssue, have ot
been obtained by the Company;

the Book Running kead Manager have not been able to compete its due diligence 1o its satisfaction or
has fourd & maserially adverse finding in is dee diligence;

there shall have ocewrred a Material Adverse Change in the | aanclal markets in India, which makes it,
in the reasonable judement of the Book Running lead Manag.s impracticable to procesd with the lssue,
such as any outhreak of hostilities or werrerism or escalation hereof or any calamity or erisis affecting
the international financial markets, and in cach case the o fect of which event, may be taken into
account by the Book Running lead Manager sigularly of Wog ther with any other sugch event. Further, o
sencral banking moratorium shall not have been declared b India, the Evropean Union, the Linited
Kingdom and the United States of America; or

there shall have occurred a regulatory change, (including, bu ot limited 1o, a change i the regulatory
enviromment in which the Company operstes or u chunge in the regulations and yuidelines governing
the terms of this Issue) or an order or directive from SEAL ROC, Steck Exchange or any other
governmental, regutatory or judicial suthurity pertaining w e sccuritics market(s) thot, makes it in
the reasonable judgment of the Beok Running lead Mansser, impossible or readers the Company
iseligitle to proceed with the Issue.

6.2 The Company, if subsequent to the execution and delivery of this  greement; and prior to the lssue Opening
Draite:

a. i the reasonable discretion of the Company, there has sccurred a Material Adverse Change in or
which would affect the [PO process under this Agreement or otherwise in the sole judgment of the
Company, is material and adverse wnd that makes it in the sole judgment of the Company,
impracticable or inadvisable to market the Equity Share. of 1o enforce contracts for the sale of the
Equity Shares on the terms and in the manner contemploed m the OfTer Documents:

b there shall have sccusred a Materin] Adverse Change in the financial markets in India, which
makes it. in the reasonable judgment of the Company impracticable to proceed with the [ssue,
such 15 any outbrenk of hostilities or terrorism or es alation thereofl or any calamity or crisis
affecting the international financin] markets, and in euch case the effect of which event, may be
taken into account by the Company singularty or togener with any other such event. Further, a
general banking moratorium shall not have been deciared by India, the Buropean Union, the
United Kingdom and the United States of America; or

6.3 The Company agrees that if, after filing of the Prospectus and Dot Bed herring Prospectus, any additional
disclosures are required 1o be made in regard 10 any matier rele wnt to the lssue as may be determined by

T

l..r.l £

_——the Book Running Jead Manazer, the Comp

any sl ol wil such requirernents
ki
&
) -~ o0 -
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6.4 Upon termination of this Agreement in accordance with this cls

{18

11

13

i4.

15

{except for any linkility arising before or in "relation to such ten
herein) be refedsed and discharged fram their respective obligat

NOTICES

Any notices or other communication given pursuznt 1o this Agree
personally, or {b} sent by tele facsimile or other similas facsamil
posiage prepaid, w the addrzss of the Pary specified in the recital
a3 may be designated in writing by such Farty. All notices and ol
wncer this Agreement that are addressed s provided in this cla
overnight courier, be deemed given upon delivery; (i) if deliversd
transmission, be deemed o be given when electronically confirm
deemed given when received.

TIME 15 THE ESSENCE OF THE AGREEMENT

All obligations of the Company and the Book Running lead Mag
wherever stipulated, shall b2 of the essence of the Agresment. C
Company or the Bock Running lead Manager 1o adhere 1o the
between the Company and the Book Running lead Mamager, dis

Company of its obligations under this Agreement, This Agree

exnecution and will expire on completion of allstment for this issue
SEVERAL OBLIGATIONS

The Issuer and the Book Running lead Manager scknowledges an
basis to cach other in respect of the representations, warrani s

obligations given, entéred mdo or made by each of them in this Ag
MISCELLANEOUS OBLIGATIONS

The Agreament shall be binding on and insuse 1o the benelit
successers. The Book Rumning lead Manzger shall nol assign
obltigation under this Agreement or purport o do o without the
nssign or transfer any of their respective rights or obligation under
the consent of the Book Running lead Manager.

COVERMNING LAW AND JURISDICTTOMN:
Thiz Apreement shall be governed by and construed in accordance
ARBITRATION:

If any dispute, difference or claim arises between the parties of thi
Apreement or any covenants or conditions  thereof or as o the
Ieereunder or as o any acl, maiter or thing arising out of or umder ©
may have been terminated) and the same shall B referred 10 a me

as per Arbirration and Conciliation Acs, 1996, The seat, or bep

Maharashira and the language to be used in the arbitral proceeding:
AMENDMENT:

No amendiment, supplement, modification or clarification o this |
sel forth in writing and duly executed by all the Parties fo this Agre

SEVERABILITY:
I any provesbons of this Agreement s determined o be mvalid

invalidity or unenforceability shall attach only to such provisions o
the remaining part of such provision and all other provisions of ©

I:'qdl fnﬂ;: and effecl.

MMTWE REMEDIES:
The- |:,|!,|'|t'|.'$'u:l remedies of each of the parties and each indemmifie:

i@ &, the Parties to this Agreement shall
iination and except a5 otherwise provided
ns under or pursuant to this Agreement.

nent must be i owrltiag and (a) delivensd
rangmission, (¢} sent by registersd mail,
b this Agresment, or to such fax nember

w=r comimunications required or penmitted

e 7 will (i) if deliversd persomally or by
vy tele facsimile or other similar facsimile
«f: and (iii) if sent by registered mail, be

ek ang subject o the conditions that fime

nesquently, any failure on the part of the
ime limies shall unless atherwise agresd
e the Rook 'I-lurlmng le=ad Mm‘mg:f or
aetd shall be i force from the date of

| agrees that they are all liable on several
, indemnities, undertakings and other
ement,

of the Parties hereto and their respective

transfer any of its respective rights or
orsent of the Issuer, The Issuer shall not
his Agreement or purpart 10 80 50 withoul

vith the Bws of the Republic Indiz,

Agreement as (o the Inferpretation of this
ights, duties or linhilities of any panties
s agreement (even thoush the agresment
ually agreed arbitrator who shall procesd
| place, of arbitration skall be Mumbai,
shall be English,

grecment shall be valid or binding unlbess
iment.

uwneniorceable m whole or in part, such
the applicable part of such provision and
s Agreement shall continue to remain in

person under ¢lawses 5 and 6 pursuant to

hﬁlmemn:nl. ire Caivivilatbive aind dre o addditioi 1o any ather rip it and remedies Fm:-l.uler] 'I;::,' E_I;!l'h!l'll' Lnw

d; o -.rm H
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e, ILLEGALITY:

If any provision in this Agreement shall be held o be illegal,
under any enactment or file of law, such provision or part sha!
this Agrocment but the begality, validity and enforceability af |
affected. In cose any provision of this Agreement conffict with
Regulations, and / or any other norms to be issued by SEBI, |
time in fdure, the latter shall prevail.

ASSIGNMENT:

No party may assign any of its rights under this agreement witls
right operates. No provision of this Agreement may be varied «
Manager and the lssuer. The undersigned hereby certifies and
o the aforesaid sue and o their name being inserted as B
herring Prospectus, Prospectus and Information Memorandum
the proposed ssue and hereby awthorize the Issuer to deliver 1
Exchange.

This signature page forms an integral part of the Issue Agreen
LIMITED and GYR Capital Advisors Privaie Limifed.

7.

171

For and on behalf of
AR CREDIT & CAPITAL LIMITED

I "'i"-.' Fr
RAMESH KUMAR VIJAY

Chairman & Whobe Time i
DM DRGSRYTI

ivalid or unenforceable, in whole or in part,
t that extent be deemed not to form part of
ie remainder of this Agresment shall not be
uy provision of kaw including SEBI {(ICDR)
force on the date of this Agreement or sy

il the consent of the panty against whom the
ithout the consent of the Book Running lend
wsents o act a5 Book Running lend Manoger

ok Running lead Manager in the Drafi Red
vhich the lssuer intends to issue in respect of

s Agreement o SEBI ROC and the Stock

ent berween DAR CREDIT & CAPITAL

e,
Lo A

I
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This signature page forms an integral part of the lssue Agrees .
_ \ 1 greesemt between DAR CREDIT & CAPITA
LIMITED amd GYRCapital Advisors Private Limited. -

For and on behalf of

e
L.__

Maoluit Baid
{Director)
DIN: 08594571
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