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OFFER AGREEMENT

AMONGST

PRANAV CONSTRUCTIONS LIMITED

AND

BIOURJA INDIA INFRA PRIVATE LIMITED

AND

RAVI RAMALINGAM

CENTRUM CAPITAL LIMITED

AND
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PNB INVESTMENT SERVICES LIMITED
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OFFER AGREEMENT

THIS AGREEMENT (OFFER AGREEMENT} MADE AT MUMBAI ON THIS 28th DAY OF FEBRUARY
2025 AMONGST:

PRANAV CONSTRUCTIONS LIMITED, a company incorporated under the laws of lndia with corporate
identiflcation number U70101MH2003PLC141547, having its registered office at Unit No. 1001, 1oth Floor,

DLH Park, Near MTNL, S.V. Road, Goregaon West, Mumbai - 400 062, Maharashtra, lndia (Company,
which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns) of the FIRST PART;

AND

BIOURJA INDIA INFRA PRIVATE LIMITED, a company incorporated under the laws of lndia wjth
corporate identification number U70101MP2U2PIC027460 having its registered office at 805-806, Airen
Heights 14, PU-3, Scheme No.- 54, lndore, Madhya Pradesh, lndia, 452010 (lnvestor Selling
Shareholder, which expression shall, unless repugnant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns) of the SECOND PART;

AND

RAVI RAMALINGAM residing at A- 2201, Manav Kalyan CHS LTD Link Road Bangur Nagar, Goregaon
West, Opp Picasso Restaurant, Mumbai - 400 104, Maharashtra, lndia (Promoter Selling Shareholder,
which expression shall, unless repugnant to the contelit or meaning thereof, be deemed to mean and
include his heirs, executors, administrators, successors and permitted assigns, as may be contextually
applicable) of the THIRD PART

AND

CENTRUU CAPITAL LllUlTED, a company regrstered under the Companies Act, 1956 and having its office
at Level 9, Centrum House, C.S.T. Road, Vidyanagari Marg, Kalina, Santacruz (East), Mumbai - 400 098,
Maharashtra, lndia (Gentrum, which expression shall, unless it be repugnant to the context or meaning
thereof, be deemed to mean and include its successors in business and permitted assigns), ofthe FOURTH
PART;

AND

PNB INVESTMENT SERVICES LIMITED, a company registered under the Companies Act, 1956 and
having its omce at PNB Pragati Towers, 2nd Floor, Plot No. C-9, G-Block, Bandra Kurla Complex, Bandra
(E), Mumbai - 400 051, Maharashtra, lndia, (PNB lnvestment, which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors in business
and permitted assigns), of the FIFTH PART.

Centrum and PNB lnvestment shall be collectively referred to as the'Book Running Lead Managers'or
'BRLMS' and individually as the'Book Running Lead Manage/ or'BRLM'.

The lnvestor Selling Shareholder and the Promoter Selling Shareholder are hereinafter collectively referred
to as 'Selling Shareholders'. The Company, the lnvestor Selling Shareholder, the Promoter Selling
Shareholder, and the Book Running Lead Managers are collectively referred to as the'Parties'and
individually as a 'Party'.

WHEREAS:

The Company and the Selling Shareholders are proposing to make an initial public offering
along with an offer for sale of equity shares offace value of t 10 each (Equity Shares), through
the Book Building Process, as prescribed in Part A of Schedule Xlll of the Securities and
Exchange Board of lndia (lssue of Capital and Disclosure Requirements) Regulations, 2018,
as amended, (SEBI ICDR Regulations), at such price discovered through the Book Building
Process and as agreed to by the Company in consultation with the Book Running Lead
Managers (Offer Price) (i) within lndia, to lndian institutional, non-institutional and retail
investors in accordance with the SEBI ICDR Regulations; and (ii) outside the United States
and lndia, to certain institutional and other eligible foreign investors in reliance on Regulation
S under the United States Securities Act of 1933, as amended (U.S. Securities Act) and the
Applicable Law of the jurisdictions where the Equity Shares may be offered or sold (Offer).
The Offer shall consist of. (i) fresh issue of Equity Shares by the Company aggregating up to
< 3,920.00 million (Fresh lssue); and (ii) an offer for sale aggregating up to 2,856,869 Equity
Shares by the Selling Shareholders comprising (a) an offer for sale of up lo 2,307 ,472 Equity
Shares by the lnvestor Selling Shareholder, and (b) an offer for sale of up to 549,397 Equity
Shares by the Promoter Selling Shareholder (collectively, the Offer for Sale). The Offer may
also include allocation of Equity Shares to certain Anchor lnvestors in consultation with the
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B

Book Running Lead Managers, on a discretionary basis, in accordance with the SEBI ICDR
Regulations.

Subject to receipt of requisite corporate approvals, the Company in consultation with the Book
Running Lead Managers, may consider undertaking a further issue of Specified Securities of
up to { 784.00 million, including by way of a private placement of Specified Securities, as per
the applicable limits under the SEBI ICDR Regulations (Pre-lPO Placement) prior to the filing
of the Red Herring Prospectus (as defined below) with the RoC (as def,red Delow). The Pre-
IPO Placement shall not exceed 20% of the size of the Fresh lssue. lf the Pre-lPO Placement
is undertaken, the amount raised from the Pre-lPO Placement will be reduced from the Fresh
lssue size, subject to compliance with Rule 19(2Xb) of the Securities Contracts (Regulation)
Rules, 1957 (SCRR) and Schedule XVI(1) of the SEBI ICDR Regulations.

The board of directors of the Company (Board), pursuant to a resolution dated 16 August
2024, has approved the Offer (Board Resolution). The Fresh lssue has been approved and
authorized by a special resolution adopted pursuant to Section 62(1)(c) and other applicable
provisions of the Companies Act, 2013 (Companies Act) at the extraordinary general meeting
of the shareholders of the Company held on 20 August 2024 (Special Resolution).

The Selling Shareholders have, through the following consent letters and resolution, as
applicable, consented to participate in the Offer for Sale for Equity Shares aggregating up to
2,856,869 Equity Shares (Offered Shares):

The Company and the Selling Shareholders have approached the Book Running Lead
Managers to manage the Offer. Centrum has accepted the engagement on the terms and
conditions set out in their engagement letter dated 28 February 2025, and PNB lnvestment
has accepted the engagement on the terms and conditions set out in their engagement letter
dated 8 March 2024 (collectively, 'Engagement Letters').

The fees and expenses payable to the Book Running Lead Managers for managing the Offer
have been mutually agreed upon and have been set out in the Engagement Letter.

Pursuant to the SEBI ICDR Regulations, the Book Running Lead Managers are required to
enter into this Offer Agreement with the Company and the Sellang Shareholders to record
additional terms and conditions between the Parties for and in connection with the Offer.

L

F

G

1.1 Capitalised words used in this Offer Agreement (including the recitals above) have been
defined at the place they are first used and are collated at Annexure I (Defined Terms).
Capitalised words used but not expressly deflned in this Offer Agreement bear the meaning
assigned to them in the Draft Red Herring Prospectus, the Red Herring Prospectus, and the
Prospectus, as the context requires. Words and phrases used but not expressly defined in this
Offer Agreement, the Draft Red Herring Prospectus, the Red Hening Prospectus and the
Prospectus bear the meaning commonly ascribed to them under the Applicable Law.

The recitals contained herein shall be deemed to be an integral part of this Offer Agreement.

ln this Offer Agreement, unless the context otherwise requires:

1.2

1.3

Words denoting the singular number shall include the plural and vice versa, as
applicable;

Words importing any gender include every gender, as applicable;

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

Name of the Selling
Shareholder

Category Date of
Consent Letter

Date of corporate
resolution

Offered Shares

lnvestor Selling
Shareholder

14

2025
February 14 Fefiuary 2025 Up lo 2,307,472

Equity Shares

Ravi Ramalingam Promoter Selling
Shareholder

18

2025
February N.A. Up to 549,397

Equity Shares

Total Up to 2,856,869
Equity Shares

t
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NOW THEREFORE, the Parties do hereby agree as follows:

1. OEFINITIONS AND INTERPRETATION

Biourja lndia lnfra
Private Limited



v t

lx.

x

x t

The words 'including' and 'among others' and words and phrases of a like nature

used in this Offer Agreement are deemed to be followed by the words'without
limitation' or'but not limited to' or words or phrases of a like nature whether or not

such latter vrords or phrases are expressly set out;

References to statutory provisions shall be construed as references to those
provisions and any regulations made in pursuance thereof as respectively

amended or re-enacted or as their appli€tion is modified by other provisions

(whether before or after the date of this Offer Agreement) from time to time and
shall include any provisions of which they are re-enactments (whether with or
without modiflcation);

References to "knowledge" or "best knowledge", wherever used shall mean the
actual knowledge of such person after due and diligent enquiries by that person,

or if the context so requires, the actual knowledge of such 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 diligent enquiry of the matter:

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

Unless otheMise indicated, the terms'hereof, 'herein', 'hereby', 'hereto' and
derivative or similar words refer to the entirety of this Offer Agreementl

Reference to any Party to this Offer Agreement or any other agreement or deed
or other instrument shall include its successors in business or permitted assigns;

Unless otheMise indicated, any reference to clauses, sub-clauses, section,
paragraph or schedules are to a clause, sub-clause, section or paragraph or
schedule of or to this Offer Agreement;

Unless otheMise defined the reference to the word 'days' shall mean calendar
days;

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

Time is of the essence in the performance of the Parties' respective obligations. lf
any time period specified herein is extended, such extended time shall also be of
the essence.

x.

xt

1.4

2

2.1

The rights, obligations, representations, warranties, covenants, undertakings and indemnities
of each of the Parties under this Agreement shall (unless expressly otheMise set out under
this Agreement) shall be several, and notjoint, and none ofthe Parties shall be responsible or
liable, directly or indirectly, for any acts or omissions of any other Party. Further, it is clarified
that the rights and obligations of the Book Running Lead Managers under this Agreement are
several and not joint. For the avoidance of doubt, none of the Book Running Lead Managers
shall be responsible for the acts or omissions of any of the other Book Running Lead Manager.
The rights, obligations, representations, warranties, undertakings and indemnities of the
Company on one hand and the Selling Shareholders on the other hand under this Offer
Agreement shall be several and notjoint. The rights, obligations, representations, warranties,
undertakings and andemnities of the Promoter Selling Shareholder and the lnvestor Selling
Shareholder under this Offer Agreement shall be several and not joint.

BOOK BUILDING

The Offer shall be made through the Book Building Process, as prescribed in Part A of
Schedule Xlll of the SEBI ICDR Regulations by the Company in consultation with the Book
Running Lead Managers.

The Basis of Allotment (except in respect of Anchor lnvestors) shall be finalized by the
Company in consultation with the Book Running Lead Managers, Registrar to the Offer and
the Designated Stock Exchange, in accordance with the SEBI ICDR Regulations, any other
applicable rules and regulations issued by the SEBI and the Stock Exchanges, any other laws,
statutes and regulations applicable to the Offer. Allocation to the Anchor lnvestors shall,
subject to the minimum application value restrictions, be made on a discretionary basis by the
Company in consultation with the Book Running Lead Managers.

))
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2.4

The Parties agree that entering into this Offer Agreement or the Engagement Letter shall not
create any obligation, or be deemed to impose, any obligation, agreement or commitment
(express or implied) on the Book Running Lead Managers, to (a) purchase or place the Equity
Shares, or (b) enter into any undeMriting agreement with, or (c) provide any financing or
underwriting to, the Company or the Selling Shareholders and their respective Affiliates. Any
such commitment will be made only by the execution of a specific underwriting agreement
(Underwriting Agreement) or an agreement of similar nature which shall include customary
representations and warranties, conditions as to closing ofthe Offer (including the provision ot
comfo( letters, arrangement letters and opinions by statutory auditors ol and the counsel to,
the Company), Iock-up, indemnity and contribution, termination and force majeure provisions,
in form and substance satisfactory to the Book Running Lead Managers. Provided that nothing
contained in this Offer Agreement, or the Engagement Letter shall create, or be deemed to
impose, any obligation, express or implied to purchase, place or undeMrite the Equity Shares
or provide financing or to enter into an Underwriting Agreement on the part of the Book Running
Lead Managers.

This Offer 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
subscription, underwriting or purchasing of the Equity Shares or placing any securities or to
provide any financing to the Company or the Selling Shareholders or their respective Affiliates.
Such an agreement will be made only subject to the terms agreed in the Underwriting
Agreement. Nothing contained in this Offer Agreement shall impose, or be deemed to impose,
any obligation on any of the Parties to enter into any Underwriting Agreement in relation to the
Offer or any commitment on the part of the Book Running Lead Managers to undeMrite the
Offer.

SCOPE OF SERVICES

The Offer will be managed by the Book Running Lead Managers, who shall ,-nter se perform

the functions set out in the list of responsibilities annexed to this Offer Agreement as Annexure
ll hereto.

The duties and responsibilities of the Book Running Lead Managers under this Offer
Agreement shall not include general financial or strategic advice and shall be limited to those
expressly set out herein and, in particular, shall not include:

i. Rendering tax, Iegal, regulatory, accountancy or other specialist or technical
advice or services other than as otherwise expressly set out in this Offer
Agreement; or

ii. Providing services as receiving bankers or registrar.

The Company and the Selling Shareholders agree that the Book Running Lead Managers may
provide services hereunder through one or more of their Affiliates, agents and representatives
as they deem appropriate.

lf additional services are requested by the Company or the Selling Shareholders in relation to
the Offer, any decision as to whether to provide such services shall be at the discretion of the
Book Running Lead Managers and may depend on separate internal corporate or credit
approvals of the Book Running Lead Managers or their Affiliates and the agreement and
execution of separate documentation based on the Book Running Lead Managers' or their
Afllliates' customary terms for the relevant services.

The Company and the Selling Shareholders agree to secure the services of other appropriate
professional advisers in relation to the Offer as may be mutually agreed upon between the
Company, the Selling Shareholders, and the Book Running Lead Managers. The fees and

expenses of such advisers will be payable by the Company and the Selling Shareholders.

The Company acknowledges that the Book Running Lead Managers are not acting as agents

or in a fiduciary capacity and the Book Running Lead Managers are independent contractors,
retained to act solely for the Company and the Selling Shareholders and any duties of the Book
Running Lead Managers arising out of this Offer Agreement will be owed solely to the
Company and the Selling Shareholders.

Any advice or opinion, whether written or oral, provided by the Book Running Lead Managers,
to the Company or the Selling Shareholders or any communication between Book Running
Lead Managers and the Company or the Selling Shareholders in connection with the Offer
(including this Offer Agreement) may not be used or relied on for any other reason or disclosed

to any third party without the prior wrjtten consent of the Book Running Lead Managers, which
shall not be unreasonably withheld.

3

3.1

JJ

34

37
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4 OFFER TERMS

The Parties agree that the terms of the Offer shall be decided by the Company in accordance

with Applicable Law, in consultation with the Book Running Lead Managers. The Parties agree

that in relation to the Offer, the following shall be decided by the Company in consultation with

the Book Running Lead Managers, and shall be conveyed in writing to the Book Running Lead

Managers by the Company: (i) the Price Band; (ii) the Offer Price; (iii) the Anchor lnvestor
Allocation Price; (iv) the Anchor lnvestor Offer Price; (v) the discount (if any) and/or
reservations (if any); (vi) the Offer schedule (including the Bid/Offer Opening Date, the
Bid/Offer Closing Date, the closing date for the OlBs and the Anchor lnvestor Bidding Date);
(vii) Anchor lnvestor Portion; (viii) participation by the Anchor lnvestors and allocation to

Anchor lnvestors; (ix) minimum bid lot; (x) postponing or withdrawal of the Offer; (xi) spill-over
from any other category or combination of categories in case of under-subscription an any
category (except the QIB category); and (xii) any revisions, modifications or amendments in

relation to any of the above. Furthermore, each of these decisions shall be taken by the

Company, through its Board of Directo6 or a duly constituted committee thereof and shall be

conveyed in writing to the Book Running Lead Managers by the Company in relation to any of
the above. The Company shall provide to the Selling Shareholder and the Book Running Lead
Managers certified true copies of the relevant resolutions passed by its Board of Directors or
a duly constituted committee thereof in relation to the matters set out in this Clause 4.1,

including any revisions thereof.

The Company and the Selling Shareholders undertake and agree that they shall not access or
have recourse to the money raised in the Offer until receipt of final listing and trading approvals
from the Stock Exchanges for the Offer, until which time all monies received shall be kept in a
separate bank account in a scheduled bank, within the meaning of Section 40(3) of the
Companies Act. The Company and the Selling Shareholders agree that on receipt of final
Iisting and trading approvals from the Stock Exchanges for the Offer, they will have access to
the monies raised in the Offer after deducting the amount of all Offer Expenses, and such
amount of Offer Expenses will be transferred immediately in an Escrow Account.

The Company and the Selling Shareholder undertake and agree that they shall refund the
money raised in the Offer together with any interest, as applicable, if required to do so for any
reason, including, without limitation, under Applicable Law, failing to receive minimum
subscription of the Offer in terms of Rule 19(2)(b) of the Securities Contracts (Regulation)
Rules, 1957 or failing to receive minimum subscnption of 90% of the Fresh lssue or failing to
receive listing or trading permission within the time period specified by Applicable Law or under
any direction or order of SEBI or any other governmental or statutory authority. ln case such
money is not refunded within the prescribed time after the Company and the Selling
Shareholders become liable to repay it, then the Company and the Selling Shareholders agree
that the legal requirement to pay interest as per Applicable Law, in the manner described in
the Offer Documents, towards all Bidders to whom such refunds should be made, shall be
borne pro rata among the Company and the Selling Shareholders provided that the Selling
Shareholders shall not be responsible to pay such interest unless such delay is caused solely
by, or if directly attributable to, an act or omission of such Selling Shareholder in relation to its
respective Offered Shares, and in such an event, the Company shall be responsible to pay
such interest. ln the event of delay in the dispatch of refund orders/unblocking of funds due to
the gross negligence or wilful misconduct of the Company, the Company shall, to the extent
permissible under Applicable Laws, reimburse to the Selling Shareholders, the expenses
incurred by them in relation to the payment of such interest monies. Further, the Company and
the Selling Shareholders agree that they shall pay requisite interest, in respect of the Equity
Shares offered by them in the Offer under the Applicable Law or as per the direction or order
of SEBI, the Stock Exchanges, the RoC or any other regulatory authority (inside or outside
lndia). For the avoidance of doubt and subject to Applicable Law, no liability to make any
payment of interest shall accrue to any Selling Shareholder unless any delay in making any of
the payments hereunder is solely or is directly attributable to an act or omission of such Selling
Shareholder.

The Company and the Selling Shareholder agree that ifthere is under-subscription ofthe Offer,
then subject to receiving minimum subscription of the Offer in terms of Rule 19(2Xb) of the
SCRR and minimum subscription of 90% of the Fresh lssue, the Allotment shall be first made
towards the Fresh lssue, and subsequently towards the Offer for Sale.

The Company and/or the Selling Shareholder shall not, without the prior written consent of the
Book Running Lead Managers, file the Offer Documents including any amendments or
supplements of notices, corrections or corrigenda in connection therewith, with the SEBI, the
Stock Exchanges, the RoC or any other authority whatsoever.

4.1

4.2

4.3

4.4
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4.7

4.8

4.9

4.10

The Company undertake that the Company will, in consultatlon with the Book Running Lead
Managers, make applications to the Stock Exchanges for listing of its Equity Shares and shall
obtain in-principle and final listing and trading approvals from the Stock Exchanges and choose
one of the Stock Exchanges as the Designated Stock Exchange (Designated Stock
Exchange). The Company further undertakes that it shall take all steps, in consultation with
the Book Running Lead Managers, for completion of the necessary formalities for listing and
commencement of trading of the Equity Shares at the Stock Exchanges within the time period
prescribed under the SEBI ICDR Regulations and Applicable Law.

The Company, in consultation with the Book Running Lead Managers, shall set up an investor
grievance redressal system to redress all Offer related grievances to the satisfaction of the
Book Running Lead Managers and in compliance with the SEBI ICDR Regulations. Fudher,
the Company shall initiate all necessary action required for obtaining authentication on SEBI's
complaints redress system in terms of Applicable Law including SEBI circular
(ClRyOlAE/1/2013) dated April 17, 2013, SEBI circular (ClFyOlAE/1/2014) dated December
18,2014 and SEBI circular dated October 14, 2021 (SEByHO/OIAE/IGRD/CIRyPl2021l642),
and any amendment thereto. The Company shall in accordance with the SEBI ICDR
Regulations, SEBI Listing Regulations and Applicable Law (a) comply with corporate
governance requirements, (b) appoint a compliance officer, and (c) appoint a designated
person in terms of the provisions of Companies Act read with Companies (Management and
Administration) Rules, 2014, as amended. The Selling Shareholder, shall, severally and not
jointly, authorize the Company Secretary and Compliance Officer of the Company to deal with,
on their behalf, any investor grievances received in the Offer only in relation to the respective
Selling Shareholder's portion of the Offered Shares and shall provide reasonable assistance
required by the Company and the Book Running Lead Managers in the redressal of any such
investor grievances.

The Company shall take such steps, as provided in the Offer Documents, and as are
necessary, to ensure the completion of Allotment and dispatch of the Allotment Advice and
CAN, including any revisions, if required, within the time prescribed under the SEBI ICDR
Regulations, the relevant circulars issued by SEBI and Applicable Law and, in the event of
failure to do so, pay interest to the applicants as provided under the Companies Act and the
SEBI ICDR Regulations.

From the date of this Offer Agreement until the commencement of the trading of Equity Shares
on the Stock Exchanges pursuant to the Offer, (i) the Company shall not resort to and the
Company shall take steps to inform its Affiliates, the Directors, the Promoters, the Promoter
Group and the Group Companies that they shall not resort to, any legal proceedings in respect
ofany matter having a bearing, directly or indirectly on the Offer (Legal Proceedings), except
affer consultation (which shall be conducted after giving reasonable notice to the Book Running
Lead Managers) with, and after approval from, the Book Running Lead Managers, which
approval shall not be unreasonably withheld. The Company, its Affiliates, the Directors, the
Promoters, the Promoter Group and the Group Companies, upon becoming aware, shall keep
the Book Running Lead Managers informed in writing of the details of any legal proceedings

that they may have initiated as set forth in this paragraph or that they may be required to defend
in connection with any matter that may have a bearing, directly or indirectly, on the Offer; (ii)
the Selling Shareholders shall not resort to, and the Selling Shareholders shal! take steps to
inform their respective Affiliates that they shall not resort to any Legal Proceedings, except
after consultation with, and after written approval from, the Book Running Lead Managers
which shall not be unreasonably withheld. The Selling Shareholders and their respective
Affiliates shall, upon becoming aware, keep the Book Running Lead Managers immediately
informed in writing of the detiails of any legal proceedings initaated as set forth in this paragraph

or may be required to defend in connection with any matter that may have a bearing, directly
or indirectly, on the Offer. lt is clarified that this Clause 4.9 shall not cover legal proceedings:

(i) initiated in the ordinary course of business by any person referred to in this Clause 4.9 which
does not have a bearing, directly or indirectly, on the Offer; or (ii) initiated against any of the
Book Running Lead Managers in relation to a breach of this Offer Agreement and the
Engagement Letter or the Offer.

The Book Running Lead Managers shall, upon receipt of any information or notice in relation
to commencement of a Legal Proceeding (as defined in Clause 4.9 of this Offer Agreement),
have the right to terminate their obligations under this Offer Agreement with immediate effect.

The Company upon becoming aware of any legal proceedings that relate to any matter having
a bearing on the Offerwill immediately inform the Book Running Lead Managers, in writing, of
all developments pertaining to the proceedings.

4.11
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4.12

4.13

4.14

4.15

4.16

4.17

The Selling ShareholdeG agree that the applicable securities transaction tax in relation to the

Offered Shares shall be deducted from the proceeds of the Offer for Sale for the purpose of

onward depositing with the lndian revenue authorities in such manner as may be set forth in

the Cash Escrow Agreement or as may be directed by the Book Running Lead Managers in

writing.

The Company has entered into an agreement with National Securities Depository Limited and

Central Depository Services (lndia) Limited for dematerialization of the Equity Shares.

The Company and the Selling Shareholders, severally and not jointly, acknowledge and take
cognizance of the deemed agreement of the Company with the SCSBS for purposes of the

ASBA process in the Offer.

The Company undertakes that fund required for making refunds to unsuccessful Bidders or
dispatch of AllotmentAdvice and Confirmation of Allocation Notice as perthe modes described
in the Red Hening Prospectus and the Prospectus, shall be made available to the Registrar to
the Offer. Further, the Company undertakes, where relevant and appropriate, to give

necessary instructions for unblocking of amounts in the ASBA Accounts in accordance with
the terms of the Registrar Agreement, the Cash Escrow and Sponsor Bank Agreement and
Applicable Law. The Company further undertakes that the funds information and documents
in this regard shall be made available to the Registrar to the Offer. ln this regard, the Selling
Shareholders shall provide all reasonable support and extend reasonable cooperation as
required or requested by the Company andior the Book Running Lead Managers in relation to
the Offered Shares, as may be applicable.

The Parties acknowledge and agree that the Equity Shares have not been and will not be
registered under the U.S. Securities Act and will not be offered or sold within the United States
except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act. Accordingly, the Equity Shareswill be offered and sold
outside the United States, in "offshore transactions" as deflned in and in reliance on Regulation
S under the U,S. Securities Act and in accordance with the applicable laws of the jurisdiction
where those offers and sales are made.

The Company undertakes to appoint, and to have at all times for the duration of this Offer
Agreement, a compliance officer, in relation to compliance with various laws, rules and
regulations and other directives issued by SEBI ftom time to time and who shall also attend to
matters relating to investor complaints.

4.18 The Offer will be conditional, among other things, upon the following

Any change in the type and quantum of securities proposed to be offered in the
Offer or the terms and conditions of the Offer, except as disclosed in the Draft Red
Herring Prospectus, being made only with the prior written consent of the Book
Running Lead Managers;

The terms and conditions of the Offer having been finalized to the satisfaction of
the Book Running Lead Managers, including without limitation, the Price Band, the
Offer Price and the size of the Offer. Any changes in the terms and conditions of
the Offer must be to the satisfaction of the Book Running Lead Managers,

The absence of, in the sole opinion of the Book Running Lead Managers, any
Material Adverse Effect (as defined below);

The Company and the Selling Shareholders providing authentic, correct, valid
information, reports, statements, declarations, undertakings, clarifications,
documents and certifications as are customary in offerings of this nature and/ or
may be reasonably required for the purposes of the Offer Documents;

Receipt of any necessary or customary reports, documents, papers or information
from the Company, its subsidiaries and the Selling Shareholders ineluding as
requisitioned by the Book Running Lead Managers in written or email
communicataon to the Company: (a) to enable the Book Running Lead Managers
to veriry that the statements made in the Offer Documents, are true and correct
and not misleading, and do not contain any omissions required to make them true
and correct and not misleading, or (b) when required by the law or by regulatory,
quasi-regulatory and other regulatory authorities to enable the Book Running Lead
Managers to cause filing of post-Offer reports;

Due diligence having been completed to the satisfaction of the Book Running Lead
Managers, including to enable the Book Running Lead Managers to file any due
diligence certificate with SEBI and any other certificates as are customary in
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offerings of the kind contemplated herein;

Completion of all regulatory requirements (including receipt of all necessary
approvals and authorizations in a timely manner) and compliance with all
Applicable Laws and receipt of and compliance with all consents under applicable
contracts, as the case may be, and djsclosures in the Offer Documents, all to the
satisfaction of the Book Running Lead Managers;

Completion of all documentation for the Offer, including without limitation, the Offer
Documents, and the execution of certifications (including certifications from the
independent chartered accountant, and certifications and comfort letters from the
statutory auditors of the Company, in form and substance satisfactory to the Book
Running Lead Managers, within the rules of the code of professional ethics of the
lnstitute of Chartered Accountants in lndia (lCAl) containing statements and
information of the type ordinarily included in accountants' 'comfort letters" to
underwriters in connection with lndian public offerings, each dated as ofthe date
of (i) the Draft Red Herring Prospectus, (ii) the Red Heffing Prospectus, (iii) the
Prospectus, and (iv) allotment and transfer of the Equity Shares pursuant to the
Offer; provided that each such lefter delivered shall use a "cut-off date" not earlier
than a date three business days prior to the date of such letter and include
customary "negative assurance" comfort), consents, legal opinions (including the
opinion of counsel to the Offer and to the Selling Shareholders, on the date of the
allotment and transfer of the Equity Shares in the Offer, in such form as may be
satisfactory to, and agreed with, the Book Running Lead Managers prior to filing
of the Red Herring Prospectus) and customary agreements to the satisfaction of
the Book Running Lead Managers 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, in form and
substance satisfactory to the Book Running Lead Managers;

v t

tx Existence of market conditions, whether in lndia or globally, prior to the Offer,
which in the sole opinion of Book Running Lead Managers, is satisfactory for the
launch of the Offer and the benefit of a clear market to the Book Running Lead
Managers prior to the Offer, and in connection therewith, and except as disclosed
in the Offer Documents, no debt or equity offering/ Offer or of hybrid securities of
any type, being undertaken by the Company other than the Offer and/ or no

offering ofany type of securities ofthe Company being undertaken by the Selling
Shareholders other than the Offer for Sale without prior consultation with and
written approval ofthe Book Running Lead Managers. lt is hereby clarified that in

the context of this sub-clause, a debt offering shall mean a public offering of debt
or debt instruments or hybrid instruments and shall exclude working capital
facilities and term loans obtained by the Company in its ordinary course of
business;

The receipt of approvals from the internal committees ofthe Book Running Lead
Managers which approval may be given in the sole determination of such
committees;

xt The absence of any of the events referred to in Clause 21 and the absence of any
breach or alleged breach of the terms, representations, warranties, undertakings
or covenants of this Offer Agreement or Engagement Letter by the Company
and/or the Selling Shareholders; and

xii. Absence of any order of any regulatory or quasi-regulatory or other relevant
authority, or any change in the existing legal and regulatory environment, which
may impact any aspect of the Offer.

The Company and the Selling Shareholders, severally and notjointly, to the extent applicable,
undertake to update the Book Running Lead Managers of any change or addition to the
disclosures made or required to be made in the Offer Documents or in relation to the Offer
under the SEBI ICDR Regulations, Companies Act or any other Applicable Law (Disclosure
Update) until the Equity Shares ofthe Company are listed and commence trading on the Stock
Exchanges. ln the absence of any such communication from the Company, the Book Running
Lead Managers shall assume that the disclosures made in the Offer Documents are updated.
It is agreed that, if in the sole opinion ofthe Book Running Lead Managers, there has been a
failure by the Company and the Selling Shareholders to inform the Book Running Lead

Managers of any Disclosure Update, then the Book Running Lead Managers at their sole
discretion may terminate this Offer Agreement.

x

4.19
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4.20

4.21

4.22

5.

52

5.4

The Company and the Selling Shareholders hereby declare that they have complied with or

agree to comply with all statutory formalities under the Companies Act, SEBI ICDR

Regulations, SEBI Listing Regulations, other conditions, instructions and advice issued by the

SEBI and other relevant statutes to enable the Company and the Selling Shareholders to

undertake the Offer.

The Company further declares that the consent of the Board, its shareholders and its lenders

and institutions and appropriate persons, wherever applicable, have been or will be obtained

for the Offer to the satisfaction of the Book Running Lead Managers.

The rights and obligations of the Book Running Lead Managers under this Offer Agreement
are severaland notjoint. Forthe avoidance ofdoubt, none ofthe Book Running Lead Manager

is responsible for the actions or omissions of any of the other Book Running Lead Manager.

SUPPLYING OF INFORMATION AND DOCUMENTS BY THE COMPANY

The Company undertakes to make available all necessary information to the Book Running
Lead Managers and under no circumstances, the Company shall neither give nor withhold any
information which is likely to mislead the investors.

The Company hereby undertakes and declares that it shall disclose and furnish and cause its
directors, promoters, promoter group, its Subsidiaries and its Group Companies to disclose
and furnish to the Book Running Lead Managers all information relating to pending, threatened
or potential litigation including, without limitation, disciplinary action any enquiry, investigation,
show cause notice, claims, search and seizure operations and survey conducted by the income
tax authorities or any other statutory or governmental authority, complaints filed by or before
any regulatory, government, quasi-judicial authority, tribunal or any arbitration in relation to the
Company, its Subsidiaries, its Group Companies (collectively, the'Entities'), the promoters or
promoter group of the Company or in relation to the Equity Shares, until commencement of
trading of the Equity Shares on the Stock Exchanges, inespective of whether they affect the
opeEtions and finances of the Company and shall furnish relevant documents, papers,

information relating to the afrcresaid litigations, complaints or investigations to enable the Book
Running Lead Managers to veriry or corroborate the information and statements given in the
Offer Documents. The Company shall provide such necessary documents to the Registrarvis-
e-vis the Promoters and the Promoter Group to enable the Registrar to track the trading of
securities by the Promoter and the members of the Promoter Group until listing of the Equity
Shares.

The Company shall disclose to the Book Running Lead Managers all litigation or legal action
pending or taken by any Ministry or Department of the Government of lndia or a statutory
authority against any promoter of the Company during the last five years immediately
preceding the year of the Offer and any direction issued by such Ministry or Department or
statutory authority upon conclusion of such litigation or legal action. The company undertakes
and confirms that other than as disclosed to the Book Running Lead Managers, there are no
outstanding litigation involving the Company, its promoters, its directors, and Entities.

The Company undertakes to furnish and to cause its directors, promoters, promoter group and
Entities to furnish such relevant information, particulars and certificates for the purpose of the
Offer as may be required by the Book Running Lead Managers to enable them to cause the
filing in a timely manner of reports (including post-Offer reports), certificates, documents or
other information, as may be required by SEBI, the Stock Exchanges, RoC and/ or other
regulatory bodies and to enable the Book Running Lead Managers to f,le the due diligence
certificate as required under the SEBI ICDR Regulations, and to enable them to verify that the
statements made in the Offer Documents are true and correct and not misleading, and do not
contain any omissions required to make them true and correct and not misleading.

The Company shall extend all necessary facilities to the Book Running Lead Managers to
interact on any matter relevant to the Offer with the legal counsel, auditors, financial
institutions, banks, consultants to the Company or any other organisation, and also with any
other intermediary including the Registrar, who may be associated with the Offer in any
capacity whatsoever-

The Company and the Selling Shareholder (to the extent applicable) hereby agree to (i) furnish
in a timely manner any post-Offer documents, certificates, reports or other information as may
be required by the SEBI, the Stock Exchanges, the Registrar of Companies and/ or any other
Governmental Authority (inside or outside lndia) in respect of the Offer, and (ii) furnish in a
timely manner, such further opinions, certificates, letlers and documents as any of the Book
Running Lead Managers may request for their due diligence purposes (including from auditors,
consultants and experts appointed by the Company), or in respect of compliance by the Book
Running Lead Managers with any Applicable Law or in respect of any request or demand from
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5.7

5.8

AO

5.1 0

5.1 1

5.12

any governmental, statutory, regulatory, judicial, quasi-judicial, tribunal, administrative or
supervisory authority, whether on or after the date of the Allotment of the Equity Shares
pursuant to the Offer, and shall extend full cooperation to the Book Running Lead Managers,
as may be requested, in connection with the foregoing.

The Company undertakes to prepare the Offer Documents so that they are in compliance with:

i. Applicable Law; and

Customary disclosure norms to enable the investors to make a welFinformed
decision as to the investment in the Offer.

The Company undertakes and declares that any information made available to the Book
Running Lead Managers, or any statement made in the Offer Documents will be complete in
all respects and will be true and conect and that under no circumstances will the Company
give any information or statement which is likely to mislead the Book Running Lead Managers,
concerned regulatory authorities and, or investors. The Company further undeftakes and
declares that no information, material or otherwise, shall be left und,sclosed by them to the
Book Running Lead Managers which may have an impact on their judgment or the judgement
of concerned governmental authorities or investment decision of investors and they will
promptly inform the Book Running Lead Managers as soon as they come in the know of any
such information or development.

The Company agrees to, for the period up to and including, the closing of the Offer: (i)
immediately notify the BRLMS upon discovery that any information provided in the Offer
Documents in accordance herewith is, or maybe inaccurate, untrue, incomplete, or misleading
or of any failure to provide any information, (ii) immediately notify the BRLMs of developments
which would result in the Offer Documents containing an untrue statement of a fact or omitting
to state a fact necessary in order to make the statements therein, in the light of the
circumstances under which they are made, not misleading; (iii) immedaately notify the BRLMs
of any developments in relation to any other information provided by the Company including if
the information has been improperly provided or that its provision or use by the BRLMS or their
advisers would be unauthorized or in breach of any law, duty or obligation, and in each case
upon BRLMS' request, to immediately notify the SEBI, the Stock Exchanges, the Registrar of
Companies or any other applicable regulatory or supervisory authority of any such information
or development. The Company agrees to, for the period up to and including the closing of the
Offer, immediately (i) inform the BRLMS of any Material Adverse Change, and (ii) keep the
BRLMS informed of any pledge or any other encumbrance of shares by the Promoters.

The Company shall be solely responsible for the authenticity, correctness, validity and
reasonableness of the information, reports, statements, declarations, undertakings,
clarifications, documents, or certification related to the mafters authenticated by its directors,
promoters, promoter group, Entities, statutory officers and every person of the Company for
incorporating in the Offer Documents. The Book Running Lead Managers shall in no way be
liable for the same. ln relation to certain informatron in the Offer Documents, which has been
obtained from the public domain, the Company confirms that such information has been and
shall be procured from reliable third parties with appropriate authorzation for the same to be
used in connection with the Otfer.

The Company accepts full responsibility for consequences, if any, of it or any of its Entities,
promolers, promoter group for making false statements, providing misleading information or
withholding or concealing material facts which have a bearing on the Offer. The Book Running

Lead Managers shall have the right to withhold submission of the Offer Documents to SEBI or
the Stock Exchanges, as the case may be, in case any of the information in relation to the

Offer called for by the Book Running Lead Managers is not made available by the Company
or the Selling Shareholders (with respect to themselves and their portion of the Offered Shares)
orthe information already provided to the Book Running Lead Managers is untrue, inaccurate

or incomplete.

The Company undertakes to furnish complete restated audited consolidated financial
statements, comfort letters and any other relevant document, paper, undertaking, certificate
and supporting information as the Book Running Lead Managers deem necessary in their sole
determination to enable the Book Running Lead Managers to corroborate the information and
statements provided in the Offer Documents and that such financial statements truly and fairly
represent the information contained therein.

The Book Running Lead Managers shall have the right to call for any report, document, paper,

information etc. necessary from the Company to enable them to certify that the statements
made in the Offer Documents are true and correct.
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5.15

5.16

5.17

5.1 8

The Company shall promptly inform the Book Running Lead Managers, if it encounters any

difficulties due to dislocation of communication systems, electronic transmission systems or

any other material adverse circumstances which are likely to prevent orwhich have prevented

the Company from complying with its obligations, whether statutory or contractual, in respect

of any matter pertaining to the Offer, including matters pertaining to Allotment and despatch of

refund orders, certiflcates forthe Equity Shares, demat credits, Allotment Advices for the Equity

Shares.

The Company shall update the information provided to the Book Running Lead Managers and

duly communicate to the Book Running Lead Managers any material change including but not

limited to such change having or being likely to have a bearing on the ability of the investor or
prospective investor to take an investment decision to participate in the Offer, subsequent to
distribution of the Red Herring Prospectus and the Prospectus but prior to the listing of the
Equity Shares.

The Company agrees to inform the Book Running Lead Managers ofany material development
in respect of the Company or its directors or promoters, or promoter group, or Entities that
could have an impact on the Company, on an immediate basis until the time the Equity Shares

are listed on the Stock Exchanges.

The Company shall cause to issue and circulate the Offer Documents in accordance with
Applicable Law.

The Company undertakes to sign and cause each of its directors, the chief financial officer of
the Company, the company secretary and the compliance officer of the Company and the
Selling Shareholders to sign the Offer Documents to be filed with the SEBI, the RoC and the
Stock Exchanges, and this signing shall be construed by the Company and the Book Running
Lead Managers and any statutory authority to mean that the Company agrees that the Offer
Documents give a fair, true and accurate description of the Company, its directors, promoters,

members of the promoter group and the Entities and and contains all the information with
regard to the Company, its directors, key managerial personnel, senior managerial personnel,
promoters, the members of the promoter group, and Entities which is material in the context of
the Offer, without omission, which information is true and correct in all aspects and is not
misleading in any respect and all opinions and intentions expressed in each of the Draft Red
Herring Prospectus, Red Herring Prospectus and the Prospectus are honestly held and ofthe
Equity Shares being issued in the Offer. This signing off also means that no relevant
information has been omitted to be stated in the relevant Offer Documents and that it does not
contain any untrue statement of a fact or omit to state a fact required to be stated therein or
necessary to make the statements therein, in light ofthe circumstances underwhich they were
made, not misleading.

5.19 The Company agrees with the Book Running Lead Managers that

All representations, warranties, undertakings and covenants made by the
Company in this Offer Agreement or the Engagement Letter have been made after
due consideration and inquiry by the Company, and that the Book Running Lead
Managers may seek recourse from the Company for any breach of any
representation, warranty, undertaking or covenant made by the Company; and

All representations, warranties, undertakings and covenants in this Offer
Agreement or the Engagement Letter relating to or given by the Company on
behalf of the directors, promoters, promoter group of the Company or the Entities
have been made by the Company afier due consideration and inquiry, and that
the Book Running Lead Managers may seek recourse from the Company for any
breach of any representation, warranty, undertaking or covenant relating to or
given on behalf of such entities.

5.20 The Company acknowledges and agrees that all information, documents, and statements
required for any purpose related to the Offer and, or the Offer Documents will be signed and/
or authenticated by authorised signatories.

lf the Company requests the Book Running Lead Managers to deliver documents or
information relating to the Offer via electronic transmissions or delivery of such documents or
any information is required by Applicable Law or any correspondence from the SEBI or Stock
Exchanges to the BRLMS or to the Association of lnvestment Bankers of lndia to be made via
electronic transmissions, the Company acknowledges and agrees 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 Book Running Lead
Managers, the Company hereby releases the Book Running Lead Managers from any loss or
liability that may be incuned whether in contract, tort or otheMise, in respect of any error or

5.21
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omission arising from or in connection with the electronic communication of information and
reliance by the Company on such information and including (but not limited to) the acts or
omissions of any service providers, and any unauthorized interception, alteration or fraudulent
generation or transmission of electronic transmission by any third parties.

SUPPLY OF INFORMATION AND DOCUMENTS BY SELLING SHAREHOLDERS6

6.1 Each of the

i.

Selling Shareholders hereby undertake and declare the following:

It shall disclose and furnish to the Book Running Lead Managers, documents or
information, opinion(s) from the Selling Shareholder's legal counsel, as the case
maybe, about or in relation to it and its Offered Shares held by it, as may be
required under Applicable Laws to enable the Book Running Lead Managers to
flle the due diligence certificate and post-Offer reports as required under the SEBI
ICDR Regulations. The Book Running Lead Managers shall have the right to
withhold submission of the Offer Documents to SEBI, the Stock Exchanges or the
RoC, as applicable, in case any of the information requested for is not made
available by the Selling Shareholder;

It shall disclose and furnish to the Book Running Lead Managers, prior to filing of
the Red Herring Prospectus, and prior to Allotment, the opinion from the Selling
Shareholder's legal counsel substantially in the format customary in such a
transaction. The Book Running Lead Managers shall have the right to withhold
submission of the Red Herring Prospectus or the Prospectus to SEBI, the Stock
Exchanges or the RoC, as applicable, in case the opinions from the Selling
Shareholder's legal counsel or any of the information requested for is not made
available to the Book Running Lead Managers by any Selling Shareholder;

It shall provide in the Draft Red Herring Prospectus, the Red Herring Prospectus
and the Prospectus, such statements about it or in relation to itself and the Offered
Shares held by it, as may be required underApplicable Law;

the statements about it or in relation to itself and the Offered Shares held by it
specifically confirmed or undertaken by it in the Draft Red Herring Prospectus and
as will be specifically confirmed or undertaken by them in the Red Herring
Prospectus and the Prospectus (Selling Shareholder Statements) are, and in
case ofthe Red Herring Prospectus and the Prospectus, will be true and accurate
in all respects and will not contain any untrue statement of a fact nor omit to state
a fact required to be stated by them in the Offer Documents about or in relation to
themselves and the Offered Shares held by them in order to make such Selling
Shareholder Statements not misleading in the light of the circumstances under
which they are made;

It agrees to update and inform promptly, the Company and the Book Running Lead
Managers about any change in the information provided by it in this Clause 6, for
the period from the date ofthe filing ofthe Draft Red Herring Prospectus with SEBI

and up to the commencement oftrading ofthe Equity Shares Allotted, on the Stock
Exchanges;

It undertakes to sign, the Draft Red Herring Prospectus to be filed with SEBI and
Red Herring Prospectus and the Prospectus to be filed with the ROC, provided

the same are in form and manner acceptable to iti

except as disclosed in the Draft Red Hernng Prospectus, it shall not, with respect
to all the Equity Shares held by it in the Company, for a period startlng the date of
the Draft Red Herring Prospectus till the completion of the Offer or until the expiry
of the validity of the final observation issued by SEBI on the Draft Red Herring
Prospectus, whichever is earlier, sell, transfer, dispose of in any manner or create
any lien, charge or encumbrance on such Equity Shares without prior written
consent of the Book Running Lead Managers;

subject to the provisions of Clause 6.1(vii), it shall not sell, transfer, dispose of in
any manner or create any lien, charge or encumbrance on its Offered Shares and
shall take such steps as may be required to ensure that the Offered Shares are
available for the Offer for Sale, including without limitation, to notify the depositary
participant, till the completion of the Offer or if the Company formally withdraws
the Offer by a notice to SEBI;

if it requests the Book Running Lead Managers to deliver documents or
information relating to the Offer via electronic transmissions or delivery of such

II
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documents or any information is required by Applicable Law to be made via

electronic transmissions, it acknowledges and agrees 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

Book Running Lead Managers, it hereby releases the Book Running Lead

Managers from any loss or liability that may be incurred whether in contract, tort
or othen ise, in respect of any error or omission arising from or in connection with

the electronic communlcation of information and reliance by them on such

information and including (but not limited to) the acts or omissions of any service
providers, and any unauthorized interception, alteration or fraudulent generation

or transmission of electronic transmission by any third parties;

It agrees, for the period up to and including the closing of the Offer, at the request
of the Book Running Lead Managers, to immediately notify and provide requisite

information to the Book Running Lead Managers in the event of any queries or
questions raised or reports sought by SEBI, ROC, the Stock Exchanges or any

other regulatory or supervisory authority in relation to the information in the offer
Documents provided by it with regard to themselves and its Offered Shares;

xt It shall disclose and furnish to the Book Running Lead Managers, all information

relating to pending litigation including, without limitation, any enquiry, investigation,

show cause notice, claims, search and seizure operations and survey conducted

by the income tax authorities or any other statutory or governmental authority,

complaints filed by or before any regulatory, government, quasi-judicial authority,

tribunal or any arbitration in relatron to the Offered Shares, until commencement
of trading of the Equity Shares on the Stock Exchanges and shall furnish relevant
documents, papers, information relating to the aforesaid litigalions, complaints or
investigations to enable the Book Running Lead Managers to verify or corroborate
the information and statements given in lhe Offer Documents;

x It agrees, for the period up to and including, the closing of the Offer and until
commencement of trading of the Equity Shares on the Stock Exchanges, to
immediately notify the Book Running Lead Managers and at the request of the
Book Running Lead Managers, immediately notify SEBI, ROC, the Stock
Exchanges or any other regulatory or supervisory authority and the investors (i)
upon discovery that any Selling Shareholder Statement is or may be inaccurate,
untrue, incomplete, or misleading; (ii) of material developments pertaining to
themselves that may have any adverse effect on the sale of the Offered Shares in

the Offer for Sale; (iii) of developments which would result in the Selling
Shareholder Statements containing an untrue statement of a fact or omitting to

state a fact necessary in order to make the statements therein, in the light of the
circumstances under which they are made, not misleading;

x t It accepts full responsibility for consequences of itself or any of its Affiliates making
a false statement, providing misleading information or withholding or concealing
or omissions of material facts, in each case about or in relation to themselves and
the Offered Shares, which may have a bearing on the Offer; and

xtv subject to the signing and authorization by the Selling Shareholder of each of the
Offer Documents, the Selling Shareholder authorize the Book Running Lead
Managers to the Offer and circulate the Offer Documents to prospective investors
in accordance with the Applicable Law of relevant jurisdictions.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE SELLING
SHAREHOLDER

7

7.1
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Each of the Selling Shareholder represents, warrants, and covenants, as of the date hereof
and up to the date of receipt offlnal listing and trading approvals from the Stock Exchanges to
the Book Running Lead Managers with respect to itself and the Offered Shares, that:

i. this Offer Agreement has been duly executed and delivered by it, and is a valid
and legally binding obligation enforceable against it in accordance with its termsi

ii. it is the legal and beneficial owner of the Offered Shares, has full title to the Offered
Shares and has the power and authority to own and sell the respective Offered
Shares, which have been acquired and are held by it in compliance with all
Applicable Law;

iii. the inclusion of the Offered Shares in the Offer for Sale has been consented to by
the Selling Shareholders through the following letter/ resolution:



Name of the Selling
Shareholder

Category Date of
Consent Letter

Date of corporate
resolution

Offered Shares

Biourja lndia lnfra
Private Limited

lnvestor Selling
Shareholder

14

2025
February

Ravi Ramalingam Promoter Selling
Shareholder

February N.A Up to 549,397
Equity Shares

Total Up to 2,856,869
Equity Shares

x

xlll

the Selling Shareholder Statements with respect to the Investor Selling
Shareholder and the Promoter Selling Shareholder as contained in the Offer
Documents, will not contain any untrue statement of a fact about it or the Offered
Shares or omit to state a fact about it or the Offered Shares that is necessary in
order to make the statements therein, in the light ofthe circumstances underwhich
they are made, not misleading;

the Offered Shares (a) are duly authorized, validly issued, and fully paid up, and
are in dematerialized form and shall continue to be so at the time of Allotment; (b)
have been held by it for a period of at least one year preceding the date of filing of
the Draft Red Herring Prospectus with SEBI in accordance with Regulation 8 of
the SEBI ICDR Regulations; (c) rank and shall rank pa, passu with the existing
Equity Shares in all respects, including in respect of dividends; (d) shall be
transferred to the allottees in the Offer in accordance with the instructions of the
Registrar to the Offer free and clear from any Encumbrances and without any
demurral on allocation and in accordance with the instructions of the Registrar to
the Offer; and (e) shall be transferred to an escrow demat account prior to the filing
of the Red Herring Prospectus with the Registrar of Companies or within such
other time as required by the Book Running Lead Managers;

neither it nor its Affiliates, or any person acting on its behalf, has taken nor vyill

take, and it will cause its Affiliates not to take, directly or indirectly, any action
designed to or that might 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;

It has not been prohibited from accessing or operating in the capital markets or
restEined from buying, selling or dealing in securities under any order or direction
passed by SEBI or any other authority;

It has not been declared as wilful defaulters by the Reserve Bank of lndia or any
other government authority and there have been no violation of securities laws
committed by it in the past and no such proceedings are pending against it;

It is in compliance with the Companaes (Significant Beneticial Owners) Rules, 2018
and all relevant disclosures and filings, as applicable, have been made with the
regulatory authorities;

It has not been declared as ftaudulent borrower as defined under the SEBI ICDR
Regulations.;

The Promoter Selling Shareholder has not been declared fugitive economic
offenders under the provisions of the Fugitive Economic Offendeis Act, 2018;

The Selling Shareholders have not been adjudged bankrupt in lndia or elsewhere
nor any such proceedings are pending against it;

It shall place, prior to the opening of the Offer, their Offered Shares proposed to
be transferred to the successful Bidders in terms of the allocation list as finalised
by the Company in consultation with the Designated Stock Exchange and the
Registrar to the Offer ior the purpose of seftlement under the Offer for Sale in

escrow in accordance with the terms of the Share Escrow Agreement to be

entered into at least 3 Business Days prior to the filing of the Red Herring
Prospectus vvith the ROC. Any remaining Equity Shares held by the Selling
Shareholder shall be in locked in for a period as specified in SEBI ICDR
Regulations;

It has not entered, and shall not enter, into buyback arrangements directly or

x

xt

xtv

Page l6 of 62

14 February 2025 Up lo 2,307 ,472
Equity Shares

18

2025

v[.

viii.

ix.



xvt

xv t

xlx

xxt

indirectly for purchase ofthe Equity Shares to be otfered and sold in the Offer;

It has obtained or shall apply to obtain all the necessary approvals and consents
(which may be required under the law and/ or contractual arrangements by which

it or its holding companies may be bound) in order to enable the sale of their
respective Offered Shares pursuant to the Offer for Sale or any matter incidental

thereto, as the case may be and has complied with and will comply with all terms
and conditions of necessary approvals and all laws and regulations applicable to
them, including without limitation the Foreign Exchange Management Act, 1999,

the Companies Act, the SEBI ICDR Regulations, guidelines, instructions, rules,

communications, circulars and regulations issued by the Government of lndia,

RoC, SEBI, RBl, or by any other governmental or statutory authority and similar
agreements, rules and regulations in force in other countries where the Offer is to

be launched or marketed:

The Ofiered Shares are and shall be free and clear from any pre-emptive rights,

liens, mortgages, trusts, charges, pledges or any other encumbrances or transfer
restrictions, other than the transfer restrictions imposed by applicable securities

laws and regulations, present or future;

Neither it nor its affiliates (as defined in Rule 501(b) under the U.S. Securities Act)

or any person acting on its behalf (other than the Book Running Lead Managers

or any of its affiliates, as to whom no representation or warranty is made) has,

directly or indirectly, taken any action or made offers or sales of any security, or
solicited offers to buy any security, or otherwise negotiated in respect of any
security, under circumstances that would require the registration of the Equity

Shares under the U.S. Securities Act;

Neither it nor its atflliates (as defined in Rule 501(b) under the U.S. Securities Act)
or any person acting on ils or their behalf (other than the Book Running Lead

Managers or any of its affiliates, as to whom no representation or warranty is
made) has, directly or indirectly, sold or will sell, made or will make offers or sales,
solicited or will solic,t offers to buy, or otheMise negotiated or will negotiate, in

respect of any security (as defined in the U.S. Securities Act) which is or will be
'integrated' (as that term is used in Rule 502 of the U.S. Securities Act) with the
sale of the Offered Shares in a manner that would require registration of the
Offered Shares under the U.S. Securities Act;

Neither it nor its affiliates (as defined in Rule 501(b) under the U.S. Securities Act),
nor any person acting on their behalf (other than the Book Running Lead
Managers or any of its Affiliates, as to whom no representation or warranty is

made) has offered, solicited offers to buy or sold the Offered Shares in the United
States by means of any form of general solicitation or general advertising within
the meaning of Rule 502(c) under the U.S. Securities Act. lt and its affiliates have
complied with the offering restrictions requirement of Regulation S;

Neither it nor its affiliates (as defined in Rule 501(b) under the U.S. Securities Act),
nor any person acting on their behalf (other than the Book Running Lead
Managers or any of its Afflliates, as to whom no representation or warranty is
made) has engaged in any directed selling efforts (as that term is defined in

Regulation S under the U.S. Securities Act) with respect to the Equity Shares;

neither it nor to their best knowledge after due and careful enquiry, any of its
respective Affiliates, or, any of its Affiliate's agent or representative 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, compensation,
property, gifts, beneflt in kind, any other incentive (financial or otherwise) or
anything else of value, directly or indirectly, to any'government official' (including
any offlcer 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 otficial action or secure an improper
advantage; or has made any contribution, payment or gift to any candidate for
public office, where the payment or gift, or the purpose of such contribution,
payment or gift, was or is prohibited under applicable law, rule or regulation of any
locality, including but not limited to the United Kingdom Bribery Act of 20'10, the
U.S. Foreign Corrupt Practices Act of 1977, as amended, or the rules and
regulations promulgated thereunder; and the Selling Shareholders and its
Affiliates have conducted their businesses in compliance with (i) the U.S. Foreign

xvii.

xx.
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xx

xx t

xxtv.

XXV

XXVI

xxv

Corrupt Practices Act of 1977, as amended (including the rules and regulations
thereunder), (ii) the UK Bribery Act of 20'10, as amended (inctuding the rutes and
regulations thereunder) and (iii) all applicable anti-corruption laws 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;

neither it nor any of ats Affiliates:

a. is, or is owned or controlled by, a Restricted Party;

b. is located, organised or resident in a country or territory that is the
subject of Sanctions (including, without limitation, the Crimea region
of Ukraine, the so-called Donetsk People's Republic, the so-called
Luhansk People's Republic, Burma/Myanmar, Cuba, lran, Libya,
North Korea, Sudan and Syria);

c. have been engaged in, are now engaged in, and will engage in any
dealings or transactions with or for the benefit of any Restricted party,

or in any country or territory, that at the time of such dealing or
transaction is or was the subject of Sanctions; or

d. 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.

It shall not, 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 Offer Agreement to fund any trade, business or other
activities: (i) involving or for the benefit of any Restricted Party, or (ii) in any other
manner that would reasonably be expected to result in it being in breach of any
Sanctions or becoming a Restricted Party;

It is not in breach of Applicable Law by (i) the authorization, execution and delivery
of this Offer Agreement or any of the Offer Documents by the Selling
Shareholders, (ii) the sale and delivery of the Offered Shares, (iii)the performance
of its obligations under this Offer Agreement or any of the Offer Documents, or (iv)
compliance with the terms of this Offer Agreement or any of the Offer Documents;

except for the UndeMriting Agreement, (a) there is no option, warrant,
commitment of sale, lien or right to acquire or subscribe, in each case granted by
the Selling Shareholders over or affecting any Equity Shares or securities held by
the Selling Shareholders in the Company, and (b) there is no agreement or
commitment outstanding which calls for the Allotment, Offer or transfer of, or
accords to any person the right to call for the transfer of any of the Selling
Shareholder's Equity Shares, whether directly or indirectly,

Neither it nor its affiliates, are aware of any information regarding MaterialAdverse
Effect (including without limitation any information regarding any Material Adverse
Effect or prospective Material Adverse Effect in the condition ol or any actual,
pending or threatened litigation, arbitration or similar proceeding involving the
Company) that is not described in the Draft Red Herring Prospectus, that is
necessary to enable investors to make an informed assessment of the assets and
liabilities, financial position, profits and losses and prospects of the Company and
to take an informed decision as to their investment in the Offer;

It shall not, except after consultation with the Book Running Lead Managers,
during the period commencing from the date of this Offer Agreement and ending
30 days after the date of the Prospectus, directly or indirectly: (a) offer, transfer,
lend, pledge, sell, contract to sell, sell any option or contract to purchase, purchase

any option or contract to sell or issue, grant any option, right or warrant to
purchase, lend, or otherwise transfer, dispose of or create any encumbrances in
relation to any Equity Shares held by it or any securities convertible into or
exercisable or exchangeable (directly or indirectly) for Equity Shares; (b) enter into
any swap or other arrangement that transfers to another, in whole or in part, any
of the economic consequences of ownership of Equity Shares or any other
securities convertible into or exercisable as or exchangeable for Equity Shares
held by him; (c) publicly announce any intention to enter into any transaction
described in (a) or (b) above; whether any such transaction described in (a) or (b)

above is to be settled by delivery of Equity Shares held by it or such other

Page 18 of 62



7.2

1,3

securilies, in cash or otherwise; or (d) engage in any publicity activities prohibited

under Applicable Laws in any jurisdiction in which the Equity Shares are being

offered, during the period in which it is prohibited under such Applicable Laws;

provided, however, that the foregoing shall not be applicable to the kansfer of the

Offered Shares pursuant to the Offer for Sale, as contemplated in the Offer
Documents:

xxvlt It shall furnish to the Book Running Lead Managers, opinions and certifications of
its legal counsel, in form and substance satisfactory to the Book Running Lead

Managers, on the date of Allotment, the form of which will be in agreed form prior

to flling the Red Herring Prospectus;

It shall not, from the date of filing the Draft Red Herring Prospectus with SEBI,

without the prior written consent of the Book Running Lead Managers, either,

directly or indirectly, transfer or agree to transfer, offer or encumber any of their
respective portion of Offered Shares, until the earlier of: (a) the date on which the
Equity Shares are listed and traded pursuant to the Offer (subiect to any lock-in

restrictions); (b) the date on which the Bid monies are refunded and ASBA

Accounts are unblocked on account of,nter-alia, failure to obtain listing approvals
in relation to the Offer; (c) the date as on which the Offer is withdrawn or
abandoned, as applicable; or (d) such other date as may be mutually agreed

between the Parties.

xxtx.

The Selling Shareholders agree that all representations, warranties, undertakings, and

covenants made by it in this Offer Agreement relating to or given by them have been made by

it after due consideration and inquiry.

The Selling Shareholders agree and undertake to comply with the applicable lock-in restrictions

stipulated in Regulation 17 of the SEBI ICDR Regulations.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents, warrants and agrees with the Book Running Lead Managers, as of
the date hereof and as of the dates of the Red Herring Prospectus, Prospectus, Allotment and
the date of receipt of final listing and trading approvals from the Stock Exchanges, as follows:

The Company and the Subsidiaries are duly incorporated, registered and is validly existing
under the laws of lndia, and no steps have been taken for its winding up, liquidation or
receivership under Applicable Law. There are no outstanding proceedings for appointment of
an insolvency professional (including interim resolution professional or resolution professional

in relation to any action initiated against the Company under the lnsolvency and Bankruptcy
Code, 2016). The Company has not received any notice in relation to itswinding up, liquidation,
proceedings under the lnsolvency and Bankruptcy Code, 2016.

The Company has obtained approval for the Offer through the Board Resolution. Further, the
Offer has been approved by the shareholders vide the Special Resolution. The Company
undertakes that it has complied with or agrees to comply with the terms and conditions of such
approvals.

The Company has full power and authority:

i. To execute and deliver, and to perform all its obligations under, this Offer
Agreement;

ii. To execute and deliver, and to perform all its obligations under, the Engagement
Letter;

iii. To make and consummate the Offer;

To consummate the other transactions contemplated by this Offer Agreement and
the Offer Documents (Transactions); and

v. AII necessary actions have been duly taken by it to authorize the execution,
delivery, performance, making and consummation, as the case may be, of the
Offer and the Transactions.

The Company has requisite corporate power and authority to own, lease or operate its
properties and it has full power and capacity to conduct their businesses as described in the
Offer Documents and is lawfully qualified to do business in those jurisdictions in which it
conducts business, to the extent so required.

I
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8.5

8.6

8.7

8.8

8.9

8.10

8.1 1

The ,ssued and outstanding share capital of the Company has been duly authorised, validly
issued, and fully paid, and except as disclosed in the Draft Red Herring Prospectus and as will
be disclosed in the Red Herring Prospectus and Prospectus, the requisite stamp duty payable
in accordance with the Applicable Laws have been duly paid, Except as described in or
expressly contemplated by the Offer Documents, there are no outstanding rights (including,
without limitation, pre-emptive rights), warrants or options to acquire, or instruments convertible
into or exchangeable for, any shares of capital stock or other equity interests in the Company,
or any contract, commitment, agreement, understanding or arrangement of any kind relating
to the jssuance of any capital stock of the Company, any such convertible or exchangeable
securities or any such rights, warrants or options.

All transactions undertaken by the shareholders of the Company in the Equity Shares,
including all acquisitions / dispositions by the Promoters and, or, Promoter Group which have
been descnbed in the Offer Documents have been duly authorised and compliant with
applicable law. The Offer Documents accurately, completely and without omissions reflect (i)
the capital structure build-up of the Company's paid-up capital; (ii) the buitd-up of the
shareholding of the Promoters and Promoter Group in the Company; and (iii) all secondary
transactions of Equity Shares. All Equity Shares held by the Promoters and, or, the Promoter
Group have been subscribed/acquired in compliance with Applicable Law. The Company is in
compliance with the Companies Act, 1956 and Companies Act, 2013 with respect to issue of
Equity Shares since its incorporation.

Each Promoter, promoter group entities of the Company and the Entities have been duly
incorporated and is validly existing under the laws of its jurisdiction of incorporation. Each
promoter, promoter group entity of the Company and the Entities have the requisite corporate
power and authority to own, lease or operate its properties and to conduct its business as
described in the Offer Documents and their respective constitutional documents. Each
promoter, promoter group entity, and the Entities have obtained all necessary regulatory
approvals for conducting its business other than as disclosed in the Offer Documents and is in
compliance of its contractual commitments and is duly qualified or licensed to transact
business and no steps have been taken for its winding up, liquidation or receivership in each
jurisdiction in which such qualification is required, whether by reason of the ownership, leasing
or operation of property or the conduct of business; and all of the issued and outstanding
shares of each promoter, promoter group entity of the Company and the Entities have been
duly authorized and is validly issued and fully paid, and is owned by such entities free and
clear of all encumbrances.

No person other than the promoters are in Control of the Company and the promoters are the
only "promoters" of the Company as defined under the Companies Act and the SEBI ICDR
Regulations.

The Company confirms that it has 2 lndian Subsidiaries i.e., PCPL Foundation and PCPL lnfra
Private Limited. The Company has not entered into any joint ventures.

The Company confirms that all documents to enable the Book Running Lead Managers to
corroborate the information given in the Draft Red Herring Prospectus have been provided.

The Company confirms that the Draft Red Herring Prospectus does not fall under any of the
criterion specified under the Securities and Exchange Board of lndia (Framework for Rejection
of Draft Offer Documents) Otdet, 2012 and the Securities and Exchange Board of lndia
(lssuing Observations on Drafi Offer Documents Pending Regulatory Actions) Ordet,2020
(Rejection Order) and that the Red Herring Prospectus and Prospectus shall not fall under
any of the criterion specitied under the Rejection Orders.

None of the promoters or directors of the Company or the Subsidiaries (i) are or were directors
of any company at the time when the shares of such company were suspended from trading
by any stock exchange(s) during the five years preceding the date of filing the Draft Red
Herring Prospectus with the SEBI, or (ii) are or were directors of any company atthe time when
the shares of such company were delisted from any stock exchange. None of the Company,
the Promoters and the Directors have their shares suspended, or are associated with
companies which, have their shares suspended from trading by stock exchanges on account
of non-compliance with listing requirements (in terms of GeneralOrder No.1 of 2015 dated July
2015 issued by the SEBI). Further, none of the promoters or directors of the Company is a
director, promoter, or member of promoter group of any listed entity which is not in compliance
with the minimum public shareholding requirements as specified under Regulation 38 of the
SEBI Listing Regulations.
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8.13

L14

8.15

8.16

8.17

8.18

8.19

8.20

821

The Company, its promoters and members of the promoter group of the Company are in

compliance with the Companies (Significant Beneficial Owners) Rules, 2018, and all relevant
disclosures and filings, as applicable, have been made with the regulatory authorities.

Neitherthe Gompany, nor its promoters, and directors have been identified as wilful defiaulters
(as such term is defined under the ICDR Regulations). Further, none of the directors and
promoters of the Company are declared a fugitive economic offender under Section 12 of the
Fugitive Economic Offenders Act, 2018.

There are no show cause notices issued against and no action initiated against the Company
or the Promoters in relation to the SEBI (Prohibition on Raising Further Capital from Public and

Transfer of Securities of Suspended Companies) Order, 2015.

The Company, and its directors and promoters are not and have not been a promoter of any

company that is an exclusively listed company on the dissemination board established by

SEBI. None of the directors or promoters of the Company have been a director or promoter of
any company which has been identified as a shell company by the Ministry of Corporate Affairs,

Government of lndia pursuant to its circular dated June 9, 2017 (bearing re'fercnce 03173D017-
CL-ll) 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 ofthe Directors have been disqualified from actlng as a director under
Section 164 ofthe Companies Act or appear on the list of disqualified directors published by
the Ministry of Corporate Affairs, Government of lndia.

The Company's securities are not and have not been suspended or delisted from trading by

any recognized stock exchange. Further, the Company is not a promoter, a holding company
or subsidiary of any company whose securities are suspended or delisted from trading by any
recognized stock exchange.

Neither the Company nor the directors, promoters and members of promoter group of the
Company are the promoter(s)/director/member of promoter group of any company, which has

been compulsorily delisted in terms of Regulation 24 of the SEBI (Delisting of Equity Shares)
Regulations, 2009 or Regulation 34 of the SEBI (Delisting of Equity Shares) Regulations, 2021

during the ten immediately preceding years nor are we related (directly or indirectly) to any
such company or any promoter of such company.

The execution of this Offer Agreement, the Engagement Letter, the Offer Documents and all
documents related thereto, (collectively, the'Transaction Documents') have been duly
authorized by all necessary corporate actions, and the Transaction Documents have been or
will be duly executed and delivered, and each is, or will be upon execution, a legal, valid and
binding obligation of the Company enforceable against it in accordance with its terms, except
as such enforceability may be limited by:

i. Applicable bankruptcy, insolvency, reorganization, moratorium or other similar
laws affecting the enforcement of creditors' rights generally, and

General principles of equity

The authorized and issued share capital of the Company conforms in all respects to the
description thereof contained in the Offer Documents. The Equity Shares conform to the
description thereof contained in the Offer Documents and such description:

i. ls true and correct in all respects; and

ii. Contains all material disclosures which are true and adequate to enable investors
to make an informed decision as to the investment in the Offer.

The Offer Documents (and, if amended or supplemented, as amended or supplemented at
such date):

i. Comply with the requirements of all Applicable Law; and

ii. Contain all information which is material in the context of the Offer and the
Transactions and such information is true and accurate in all material respects.

The Offer Documents, at the dates thereof, do not and shall not on the Closing Date (and any
amendment or supplement thereto, at the dates thereof do not, and at the Closing Date shall
not) contain any untrue statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances underwhich they were made,
not misleading.
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8.23

8.24

8.25

8.26

The operations of the Company and its Subsidiaries, are and have been compliant and
conducted at all times in all material respects in compliance with financial record keeping and
reporting requirements of allapplicable money laundering laws, statutes, rules and regulations
and any related or similar laws, statutes, rules, regulations or guidelines issued, administered
or enforced by any governmental agency in the jurisdictions in which the Company is subject
thereto (Money Laundering Laws), and no action, suit or proceeding by or before any court
or governmental agency, authority or body or any arbitrator involving the Company or its
Subsidiaries with respect to the Money Laundering Laws is pending or, to the best knowledge
of the Company, threatened.

The audited consolidated and standalone lnd AS financial statements, schedules and notes
and any other financial information of the Company (as restated), included in the Offer
Documents are complete and correct in all respects and present completely and accurately, in

all respects, the financial position of the Company, as of the dates shown and the results of
operations and cash flows for the penods shown, and such financial statements and financial
information have been prepared, and shall be prepared, in accordance with the Applicable
Law; such financial statements and financial information have been prepared in accordance
with the applicable provisions of the Companies Act (including giving effect to the amended
Schedule lll of the Companies Act) and the SEBI ICDR Regulations; there are no contingent
liabilities, liabilities for taxes, off-balance sheet items, long term leases, unusual forward or
long term commitments, other than those disclosed in such financial statements; the auditors
who have certified such financial statements are independent chartered accountants within the
rules ofthe code of professional ethics ofthe lnstitute of Chartered Accountants in lndia (lCAl)
and as certifled to the Company, the auditors have subjected themselves to the peer review
process of the lCAl and hold a valid certificate issued by the 'Peer Review Board' of the lCAl;
and the summary and select financial data ofthe Company contained in the Draft Red Herring
Prospectus and as will be included in the Red Herring Prospectus, the Prospectus, the
Preliminary Offering Memorandum and the Offering Memorandum, have been and will be
extracted from the audited restated consolidated and standalone lnd AS financial statements
and fairly present, and will present the information included therein on the basis stated therein.

The Company own or possess or have applied for or can acquire on reasonable terms, all
material consents, licenses, approvals, trademarks, patents, designs, copyrights, know how,
service marks and trade names (including trade secrets and other proprietary or confidential
information, systems or procedures), currently employed by it in connection with the business
operated by it. Further, the Company and the Subsidiaries are neither infringing any intellectual
property rights of others, nor using any intellectual property rights in violation of any Applicable
Law or contractual or fiduciary obligation binding upon it or any of its directors or executive
officers or any of its employees or agents, and the Company has not received any notice of
infringement or violation of asserted intellectual property rights of others, which infringement
or violation, if the subject of an unfavourable decision, individually or in the aggregate, would
reasonably be expected to result in a Material Adverse Effecti

Save as disclosed in the Offer Documents, the Company, the Subsidiaries and their respective
businesses are insured by recognized, financially sound institutions with policies in such
amounts and with such deductibles and covering such risks as are generally deemed adequate
and customary for their businesses including, without limitation, policies covering real and
personal property owned or leased by the Company against theft, damage, destruction, acts
of vandalism, acts of terrorism, floods, earthquakes and other natural disasters. The Company
has no reason to believe that it or the Entities will not be able to (i) renew their existing
insurance coverage as and when such policies expire; or (ii) obtain comparable coverage from
similar institutions as may be necessary or appropriate to conduct their respective business as
now conducted and at a cost that would not result, individually or in the aggregate, in a Material
Adverse Effect. Neither the Company nor the Entities has been denied any insurance coverage
which it has sought or for which it has applied.

The Company and the Subsidiaries maintain a system of intemal accounting controls sufficient
to provide reasonable assurance that:

i. Transactions are executed in accordance with management's general and specific
authorizationsi

ii. Transactions are recorded as necessary to enable the preparation of financial
statements in conformity with Applicable Law and to maintain accountability for its
assets;

iii. Access to assets of the Company and the Subsidiaries is permitted only in

accordance with management's general or specific authorizations;
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The recorded assets ofthe Company and Entities are compared to existing assets

at periodic intervals of time, and appropriate action is taken with respect to any

d iffere nces;

The books, records and accounts which, in reasonable detail, truly and fairly reflect

the transactions and dispositions of assets ofthe Company and provide a sufficient
basis for the preparation ofthe Company's flnancial statements in accordance with
lnd AS; and

The Company and the Subsidiaries current management information and

accounting control system has been in operation for at least 12 (twelve) months,

during which the Company did not experience any matenal difficulties with regard

to (i) to (v) (inclusive) above.

The Board of Directors of the Company have laid down "internal financial controls'' (as deflned
in Section 134 ofthe Companies Act) to be followed by the Company and such internalfinancial
controls are adequate and were operating effectively, in accordance with the provisions of
Section 134(5Xe) of the Companies Act and the Companies (Accounts) Rules, 2014;

The delivery of the Equity Shares to be issued pursuant to the Red Herring Prospectus and
the Prospectus, and Preliminary Offering Memorandum and Offering Memorandum to the
account of successful lnvestors will pass good and clear title to such Equity Shares free of all
restrictions on transfer, liens, encumbrances, security interests and claims whatsoever.

All applicable regulatory requirements (including receipt of all necessary approvals) and all
Applicable Law in respect of the Offer and disclosures in the Offer Documents have been, or
will be (as applicable), completed and/ or complied with by the Company.

Except as disclosed in the section tllled " Government and Other Approvals' of the Draft Red

Herring Prospectus and as will be disclosed in the Red Herring Prospectus and Prospectus,
the Company possesses all the necessary permits, licenses, approvals, consents and other
authorisations (collectively, 'Licenses') issued by the appropriate central, state, local or foreign
bodies or any person which is its counterparty to any agreement executed by it and/or which
is binding on it, for the business carried out by the Company and in relation to its business as
of the date hereof as described in the Draft Red Herring Prospectus and as will be described
in the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the
Offering Memorandum, and all such Licenses are valid and in fullforce and effect and no notice
of proceedings has been received relating to breach, revocation or modification of any such
Licenses. Except as disclosed in the Draft Red Herring Prospectus and as will be disclosed in
the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the
Offering Memorandum, none ofthe businesses ofthe Company and the Entities, as ofthe date
hereof, are in breach or violation of the Licenses. Further, except as disclosed in the Draft Red

Herring Prospectus and as will be disclosed in the Red Herring Prospectus and Prospectus jn

the case of Licenses which are required in relation to the businesses that have not yet been
obtained, the Company and the Entities have made the necessary applications for obtaining
such Licenses, no such application has been rejected by any concerned authority and the
terms and conditions of all such Licenses have been duly complied with.

Since the respective dates as of which information is given for the preparation of the Offer
Documents and until the date ofthe Draft Red Herring Prospectus, the Red Herring Prospectus
or the Prospectus is submitted to the SEBI, the RoC and the Stock Exchanges, as relevant,
except as may be otherwise stated therein including the proposed changes, there has not

been:

Any Material Adverse Effect on the business, prospects, property or assets
(tangible and intangible) of the Company taken as a whole, or in the results of
operations or flnancial condition of the Company;

Any transaction which as material to the Company, except for transactions entered
into in the ordinary course of business;

Any liabilities or obligations, direct or contingent, incurred by the Company, which
would have a Material Adverse Effect on the Company, except for liabilities and
obligations incurred in the ordinary course of business;

Any change in the share capital or outstanding indebtedness of the Company,
which are material to the Company, or any dividend or distribution of any kind
declared, paid or made on the Equity Shares or preference shares of the
Company, other than cash dividends in amounts not greater than the amounts
declared, paid or made historically, nor is there any agreement by the Company
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to buyback any of its shares;

Developments that result or would result in the Restated Consolidated Financial
lnformation as included in the Draft Red Herring Prospectus not presenting fairly
in all material respects the financial condition, results of operations and cash flows
of the Company; or

Material loss or any material interference with its business from fire, explosion,
flood or other calamity, whether or not covered by insurance.

Companies Act;

Securities and Exchange Board of lndia Act, 1992;

SEBI (Prohibition of lnsider Trading) Regulations, 2015;

All applicable guidelines, instructions, circulars, notices, rules and regulations
issued by the Stock Exchanges and also by Ministry of Finance, Government of
lndia;

Securities Contracts (Regulation) Act, 1956 and the Securities Contracts
(Regulation) Rules, 1957;

SEBI (Listing Obtigations and Disclosure Requirements) Regulations, 2015 along
with the listing agreements with Stock Exchanges in lndia and similar agreements,
rules and regulations in force in other countries where the Ofbr is to be launched
or marketedl

8.32

8.33
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8.38

Save as disclosed in the Offer Documents, there are no actions, suits or arbitrations,
governmental or administrative proceedings before or by any court or governmental agency or
body or arbitration panel, domestic or foreign, pending (including any notice, stop order,
restraining order or denial ofan application for approval) affecting the Company, its promoters,
its directors, or the Entities or, to the best knowledge of the Company, threatened against the
Company or its promoters, its directors or the Entities which would, if adversely determined,
affect or impair in any material respect the execution, delivery, performance, making or
consummation, as the case may be, of the Offer and lhe Transactions or the financial position,
conditions or results of operations of the Company and, or the Entities.

At the request of the Book Running Lead Managers, the Company shall appoint an
international legal counsel in connection with the Offer amongst others for the purpose of
drafting the international selling and transfer restrictions for the Offer Documents.

Each consent, order, approvaland authorization ol and registration, filing and declaration with,
any court, regulatory authority, governmental agency or stock exchange or any other person
required in connection with the execution, delivery or performance by the Company of the
Transaction Documents in connection with the conduct and consummation of the Offer and
the Transactions, has been received, done or obtained, as the case may be, and are in full
force and effect or, as the case may be, will be rcceived, done or obtained and be in full force
and effect prior to the time such consent, order, approval, authorization, registration, filing and
declaration is required.

The Company has obtained and will obtain all necessary approvals and consents in relatlon to
the Offer which may be required under law and, or, under any contractual arrangements to
which they or their Affiliates may be bound;

The Company and its Affiliates have complied with or agree to comply with the terms and
conditions of any such approvals and all Applicable Laws and regulations in relation to the
Offer and the preparation of the Offer Documents, including the Companies Act, the SEBI
ICDR Regulations and other relevant laws, rules, regulations, circulars and communications
issued by SEBI or any other statutory author'ty (including, the Reserve Bank of lndia);

Neither the Company nor any of its promoters, members of the promoter group, Subsidiaries,
directors, persons in control ofthe Company (each of such persons as referred to in the Offer
Documents); nor (b) companies with which any of the promoter or directors or persons in

control of the Company, are or were associated as a promoter, director or person in control,
are or have been prohibited or debarred (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 under any order or direction passed by SEBI or any
other authority or declared or associated with any vanishing company;

The Company has complied with and agrees to comply with the following (as amended from
time to time):

t.

ii.

iii

iv
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Provisions of similar legislation, rules and regulations related to the Offer in force
in the respective countries outside lndia in which a portion of the Offer is made;

and

v t Other Applicable Law;

839 The execution, delivery and performance by the Company of this Offer Agreement, the Offer
Documents and alldocuments related thereto, and the conduct and consummation ofthe Offer
and the Transactions, will not:

Contravene, result rn any breach of, or constitute a default under, any indenture,

mortgage, deed of trust, loan, purchase or credit agreement, lease, corporate
charter or by-laws, shareholders agreement or any other material agreement or
instrument to which the Company is bound or by which it or any of its respective
properties may be bound;

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

Violate any provision of any statute, law or other rule or regulation of any
governmental authority applicable to the Company;

8.40 The Company will, after listing of the Equity Shares, comply with all Applicable Laws, in
connection with the Offer.

The Company has obtained or will obtain approvals and consents from all lenders, security

trustees or other banks orfinancial institutions, as relevant, as may be required underthe terms
of any agreements or other documentations in relation to consortium loan or other banking or
financing facilities availed by the Company, for the Offer and any other activity required to
enable the Company to undertake the Offer, including but not limited to, release of pledge of
the Equity Shares pledged as securities, if any, with such lenders or security trustees in order
to comply with the lock-in requirements under the SEBI ICDR Regulations;

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the

Red Herring Prospectus and the Prospectus, there were, are no instances of non-payment or
defaults or delays in the payment of statutory dues by the Company or its associates;

The Company is not in violation of its constitutional documents,

8.42

8.43

8.44 Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the

Red Herring Prospectus and the Prospectus, the directors of the Company (including the

executive, non-executive or independent directors) were, are and will be appointed in

compliance with Applicable Law.

8.45 Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the

Red Herring Prospectus and the Prospectus, the Chairman and Managing Director of the

Company was, is and will be appointed in compliance with Applicable Law.

No loan taken from any bank or financial institution by each of the Company, Entities, their
promoters, the relatives (as defined under the Companies Act) of the promoters, or their
directors, has been categorised as a non-performing asset or reported to the Central

Repository of lnformation on Large Credits per the circular dated 12 February 2018 bearing
reference number DBR.No.BP.B,C.101121.04.04812017-18 issued by the Reserve Bank of
lndia;

8.46

8.47 Each of the Company, promoters, or its directors or the Entities have not been adjudged
insolvent or bankrupt as the case may be or declared as a'wilful defaulter', and neither the
Company, the Entities, their promoters, their directors have commifted any securities laws

violations in the past, have any proceedings pending against it or have had the SEBI or any
other governmental authority initiate any action against it;

The execution and delivery by the Company of, and the performance by the Company of its
obligations under, this Offer Agreement and, when executed and entered into, the UndeMriting
Agreement will not conflict with, result in a breach or violation of, or imposition of any lien,

charge or encumbrance upon any property or assets of the Company, contravene any
provision of Applicable Law or constitutional documents of the Company or any agreement or
other instrument binding upon the Company that is material to the Company, taken as a whole,

or any judgment, order or decree ofany governmental body, agency or court having Jurisdiction
over the Company.

8.48

Page 25 of 62

8.41



8.49

8s0

8.52

8.53

8.54

8.55

856

L57

8.58

8.59

The Company undertakes to pay all stamp duties, registration fees, other issuance or transfer
taxes, duties, fees or other similar charges required to be paid in connection with the execution,

delivery and performance ofthe Transaction Documents or the conduct and consummation of
the Offer and the Transactaons.

All offers, issue and Allotment of securities by the Company have been made in compliance

with applicable provisions of the Companies Act, 1956 and the Companies Act, as applicable.

No Equity Shares or preference shares of the Company have been held in abeyance, pending

Allotment.

The Company's holding of the capital contribution in Subsidiaries is as set forth in the Draft

Red Herring Prospectus. All authorizations, approvals and consents (including from lenders,

any govemmental authority, including any approvals or filings required to be made under the

Foreign Exchange Management Act, 1999 and rules and regulations thereunder) have been

obtained for the Company to own its capital contribution of Entities as disclosed in the Draft

Red Herring Prospectus. No change or restructuring of the ownership structure ofthe Entities

is proposed or contemplated.

Except as disclosed in the Draft Red Hening Prospectus and except as rvill be disclosed in the

Red Herring Prospectus and the Prospectus, the Company is compliant with and has obtained

all necessary approvals and made all necessary filings in relation and in connection with any

foreign investment received by the Company including in terms of applicable foreign exchange

Iaws.

Except as disclosed in the Draft Red Hening Prospectus and except as will be disclosed in the

Red Herring Prospectus and the Prospectus, the Company will not undertake any issuance

and allotment of any kind of security (including and not limited to any kind of equity shares,
preference shares, debentures, convertibles of any kind, wanants and ESOPS) from the date

hereof (and subject to the such lock-in period provision as may be agreed upon in any

UndeMriting Agreement entered into between the Company, Selling Shareholders and the
Book Running Lead Managers) and up to the listing and trading of the Equity Shares allotted

in the Offer, without the prior written consent of the Book Running Lead Managers.

The individuals and entities disclosed (or that will be disclosed) as 'promoter group' and 'group

companies' in the Offer Documents are the only promoter group and group companiey entities

ofthe Company, and except as disclosed in the Drafi Red Herring Prospectus, the promoters

have not disassociated ftom any entity in the last three years as per the requirement of SEBI

ICDR Regulations;

The Company was and, to the extent applicable, shall be compliant with the requirements of

the applicable regulations, including the Companies Act, Securities and Exchange Board of
lndia (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, and

the SEBI ICDR Regulations, in respect of corporate govemance including constitution of the

Board and committees thereof, prior to the filing of the Draft Red Herring Prospectus with the

SEBI.

All the Equity Shares held by promoters and promoter group entities are held in dematerialzed

form.

All the Equity Shares of the promoters which are being locked-in as promotefs contribution

are eligible for computation of promoteCs contribution under Regulation 14 and 15 of the SEBI

ICDR Regulations and shall continue to be eligible for such contribution at the time of filing the

Red Hening Prospectus and the Prospectus with the Registrar of Companies and upon the

listing and trading of the Equity Shares in the Offer.

Neither the Company, nor its promoters or directors have been declared as a 'ftaudulent

borrower" by any lending bank or financial institution or consortium in terms of the master

directions dated July 1, 2016 issued by the Reserve Bank of lndia, as amended.

Foreign investment in the Company to the extent of 100% is permitted under the automatic

route and there are no sectoral conditions under the Consolidated FDI Policy Circular dated

October '15, 2020 issued by the Department for Promotion of lndustry and lnternal Trade,

Ministry of Commerce and lndustry, Government of lndia or other applicable laws.

The Company shall ensure that all transactions (including any sale, purchase, pledge or other

Encumbrance) in Equity Shares by the promoters and promoter group of the Company

between the date of filing of the Draft Red Herring Prospectus and the date of closing of the

Offer shall be subject to prior consent of the Book Running Lead Managers and shall be

reported to the Book Running Lead Managers immediately after the completion of such

transaction and to the Stock Exchanges, no later than twenty four hours of such transaction;

8.60

Page 26 of 62

8.51



8.61

8.62

8.64

8.65

8.66

8.67

8.68

The Company has good title to all real property and good title to all personal property which
the Company, has represented as being owned by it, in each case free and clear of all liens,
encumbrances and defects except such as are described in the Offer Documents or such as
do not affect the value of such property in a manner that would have a Material Adverse Effect
on the financial condition or results of operations of the Company taken as a whole, and do
not interfere with the use made and proposed to be made of such property by the Company in
a manner that would have a Material Adverse Effect.

The Equity Shares have been duly authorised for issuance and when delivered in accordance
with the terms of the Offer Documents, \rvill be validly issued and fully paid and the Offer will
be in complianc€ with Applicable Law, rules, regulations and guidelines. The issuance, or
transfer, and sale of the Equity Shares will not be subject to any option, warant, put, call, pre-
emptive right, right of first refusal or other right to acquire or purchase any such Equity Shares
other than pursuant to the Offer Documents; and the Equity Shares are not, and at the Closing
Date, will not be, except as disclosed in the Offer Documents and this Offer Agreement, subject
to any restrictions on transfer, including, without limitation, any lock-up, standstill or other
similar agreements or anangements.

The Company has filed all tax returns, direct and indirect, that are required to have been filed
by it pursuant to applicable central, state, local or other law, and has paid or made provision
for all taxes due pursuant to such retums or pursuant to any assessment received by it, except
(a) for such taxes, if any, as are being contested in good faith and as to which adequate
reserves have been provided in financial statements or which have been disclosed as
contingent liabilities, included in the Offer Documents; or (b)where such omission will not have
a Material Adverse Effect. 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 otheMise been provided for, as the case may be. Except as disclosed in the Offer
Documents, there are no tax actions, liens, audits, or investigations pending or, to the best
knowledge of the Company afrer due inquiry, threatened against the Company, its or upon any
of its properties or assets;

Except as disclosed in the Drafr Red Hening Prospectus and except as will be disclosed in the
Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the
Offering Memorandum, there are no outstanding guarantees or contingent payment obligations
of the Company in respect of indebtedness of third parties.

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus, the Prospectus, the Company has not issued any convertible
securities and warrants or any other right which would entitle any party any option to receive
Equity Shares after the Offer.

Except as set forth in or contemplated in the Draft Red Hening Prospectus and as will be set
forth or contemplated in the Red Herring Prospectus, the Prospectus, the Company is not
prohibited, directly or indirectly, from paying any further dividends.

Except as expressly set forth in the Draft Red Hening Prospectus and will be set forth in the
Red Herring Prospectus, the Prospectus, the Company is not engaged in any transaction with
its directors, officers, management, shareholders, or any other person, including persons
formerly holding such positions, on terms that are not at least as favourable to the Company
as those available from other parties on an arm's-length basis.

The statements in the Offer Documents under the chapter "Management's Discussion and
Analysis of Financial Position and Results of Operations" describe in a manner that is true, fair
and adequate and not misleading: (i) (a) the accounting policies that the Company believes to
be the most important in the portrayal of the Company's financial condition and results of
operations and which require management's most difficult, subjective or complex iudgments
(Critical Accounting Policies); (b) the uncertainties affecting the apptication of Criticat
Accounting Policies; and (c) an explanation of the likelihood that materially different amounts
would be reported under different conditions or using different assumptions; 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. Further, there have been no changes in the accounting policies of the Company
during the immediately three preceding financial years.

All related party transactions as per lnd AS 24 issued by the lnstitute of Chartered Accountants
of lndia entered into by the Company is entered into on an arm's length basis and is disclosed
in the financial statements.

The Company has not entered into any related-party transaction that:8.70
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is not in the ordinary course of its business; or

is not in with the related party transaction requirements prescribed under the
Companies Act.

All profits generated from related party transactions by the Company, have been pursuant to
legitimate business transactions of the Company with such related parties.

AII related party transactions entered into by the Company are on an arm's length basis, in the

ordinary course of business, and is disclosed in the financial statements. Such related party

transactions are in accordance with the Applicable Law and all necessary corporate

authorisations and approvals as prescribed under law including Companies Act, and applicable

accounting standards including lnd AS have been obtained;

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the

Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the

Offering Memorandum, there are no other deeds, documents, writings including but not limited

to summons, notices, default notices, orders, directions or other information of whatsoever
nature pertaining to inter alia litigation, approvals, statutory compliances, land and property

owned or leased by the Company, employees, insurance, assets, liabilities, financial

information, financial indebtedness or any other information pertaining to the Company or the

Entities, as the case may be. Further the Company represents and wanants that it shall provide

any and all documents, notices or other information of whatsoever nature that it receives in
relation to any developments pertaining to the Company or the Entities immediately, and

without any delay, to the Book Running Lead Managers.

No litigation, arbitration, administrative, govemmental, criminal, regulatory or other
investigative proceedings of or before any court, arbitral body or agency (including any arising

from or relating to environmental law) which if adversely determined, would reasonably be

expected to have a Material Adverse Effect have been initiated or threatened against it or any

members of the Entities, nor are there any circumstances likely to give rise to any such

litigation, arbitration or administrative proceedings;

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the

Red Herring Prospectus and the Prospectus no material indebtedness and no materialcontract
or arrangement (other than employment contracts or arrangements) is outstanding between

the Company and the Entities and any Affiliate or member of the board of directors or
shareholder of the Company;

Except as disclosed in the Draft Red Hening Prospectus and except as will be disclosed in the

Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the
Offering Memorandum, the Company and its subsidiaries were, are or will not be in default
under or in violation of any indenture, loan or credit agreement or any other agreement or

instrument to which the Company is a party or by which the Company or the subsidiaries are

bound or to which the Company's properties or assets are subject. Further, except as disclosed

in the Draft Red Herring Prospectus and except as will be disclosed in the Red Herring

Prospectus, the Prospectus there has been no notice or communication, written or otheMise,

issued by any third party to the Company or its subsidiaries with respect to any default or

violation of or sought acceleration of repayment with respect to any indenture, loan or credit

agreement, or any other agreement or instrumenl to which a member of the Company is a
party or by which the Company or its subsidiaries are bound or to which the Company's or its

subsidiaries' properties or assets are subject. Further, the Company and its subsidiaries are

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 ol their

constitutional or eharter documents or any judgment, order or decree of any governmental

authority.

No labour dispute with the employees or labour union of the Company exists or is threatened

or imminent and the Company is not aware of any existing or imminent labour disturbance by

the employees of any of its principal suppliers, or contractors, except as would not, indivldually

or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

This OfferAgreement conforms in all material respects to the statements relating to it contained

in the Offer Documents.

Except as disclosed in the Offer Documents, the Company shall not, for a period of six months

from the date of listing of the Equity Shares, split or consolidate any security or issue any

securities or any securities convertible into or exercisable or exchangeable for the Equity

Shares or publicly announce any intention to do so during the aforesaid period, without the

prior \Mritten consent of the Book Running Lead Managers.
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The Company shall procure the ad agency to provide a certificate to the Book Running Lead
Managers in the format specified in Part E of Schedule X of the SEBI ICDR Regulations, for
the period between the date of filing of the Draft Red Herring Prospectus to the Bid/Offer
Closing Date in accordance with the terms of the ad agency agreement to be entered into
between the Company and the ad agency appointed for this purpose.

Except as disclosed in the Offer Documents, there are no pending applications, governmental

approvals, authorizations or consents that are material to the current and proposed operations
ofthe Company. Further, except as described in the Offer Documents and except such matters
as would not, singly or in aggregate, result in a Material Adverse Effect, the Company and
Entities:

Are in compliance with any and all Applicable Law;

Have received all permits, licenses or other approvals required by any Applicable
Law;

Are in crmpliance with all terms and conditions of any such permit, license or
approval; and

There are no pending or, to the best knowledge of the Company after due inquiry,
threatened administrative, regulatory or judicial actjons or proceedings, suits,
demands, demand letters, claims, liens, notices of non--compliance or violation,
investigation or proceedings relating to any Applicable Law against the Company.

The Company (a) is in compliance with all Applicable Law relating to air, water, soil or noise
pollution or the protection or restoration of human health and safety and the environment,
waste disposal or release of hazardous or toxic substances (Environmental Laws), (b) has
received material permits, licenses/ approvals required to conduct its businesses, (c) is in
compliance with terms and conditions of any such permit, license/ approval, and (d) is not
subJect to any judicial or regulatory action or proceedings pending relating to Environmental
Laws, (e) has not received any notice or letter for any pending or threatened action, (0 have
not received any actual or potential claims, investigation or demands, notices of non-
compliance or violation or liability under Environmental Laws or for the remediation of any
disposal, release of hazardous waste or contaminants and all such permits, licenses/approvals
shall be renewed/re-applied by the Company as and when necessary to conduct its
businesses;

Except as disclosed in the Offer Documents, there are no costs or liabilities associated with
Applicable Law (including, without limitation, any permit, license or approval, any related
constraints on operating activities and any potential liabilities to third parties) which would,
singly or in the aggregate, have a Material Adverse Effect on the Company.

The Company has no knowledge of any fact or information concerning it, or its operations,
assets, condition (flnancial or otherwise) or prospects of the Company, that is required to be
made generally available to the public and that has not been, or is not being, or will not be,
made generally available to the public through the Offer Documents or otherwise and which is
likely to have a Material Adverse Effect on the Company.

The Company does not have any employee stock option scheme or other similar scheme.

Except as permitted by Applicable Laws, the Company will use the Offer Proceeds exclusively
for the purposes mentioned in the Offer Documents.

Any statistical and market related data included in the Offer Documents are based on or
derived from sources that the Company believes to be refiable and accurate.

Except as disclosed in the Draft Red Herring Prospectus and except, as will be disclosed, in

the Red Herring Prospectus and the Prospectus, there are no other agreements,
arrangements, clauses and covenants which are material and have not been disclosed which
may have bearing on the investment decision.

Except as disclosed in the Draft Red Herring Prospectus and except, as will be disclosed, in

the Red Herring Prospectus and the Prospectus, there are no conflict of interest between the
suppliers of raw materials and third party service providers (which are crucial for operations of
the Company) and the Company, Promoter, Promoter Group, Key Managerial Personnel,
Directors, Subsidiaries, Group Companies and its directors.

Except as disclosed in the Draft Red Herring Prospectus and except, as will be disclosed, in

the Red Herring Prospectus and the Prospectus, there are no findings or observations of any
ofthe inspections by SEBI or any other regulator in respect ofthe Company which are material
and have not been disclosed which may have bearing on the investment decision.
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The Company undertakes that the utilization of Pre-lPO proceeds, being discretionary in

nature, if raised, shall be completely attributed/adjusted towards GCP portion, unless auditor
certified disclosures are made with regards to its utilization towards the disclosed specific
objects of the issue. The Company also undertakes that necessary conflrmations to this effect
shall be submitted at the time of fll,ng of Red Herring Prospectus with SEBI and such
confirmation shall form part of material documents available for inspection.

Except as disclosed in the DRHP, the Company has not provided any key performance
indicators in relation to the Company to any investor during the last 3 years.

The Company confirms that to the e)dent applicable the Draft Red Herring Prospectus carries
all disctosures and confirmations in terms of the guidelines issued by SEBI titled 'Additional
Confirmations and Dr.sc/osures' dated 29 May 2024.

The Company and the Selling Shareholders agree that in the event of any compensation
required to be paid by the Book Running Lead Managers to Bidders for delays in redressal of
theirgrievance by the SCSBs in accordancewith circulars and master circulars issued by SEBI
including Master Circular no. SEBI/HO/MIRSD/POD-1/PlClN2O23n0 dated May 17, 2023 and
SEBI circular no. SEByHO/CFDlDlL2lPlClRl2O22/7s dated May 30,2022 and/or any other
Applicable Law, the Company and/or and the Selling Shareholders shall reimburse the relevant
Book Running Lead Managers for such compensation (including applicable taxes and statutory
charges, interest or penalty charged, if any) immediately but not later than 3 (three) Working
Days from the day on which the amount of compensation becomes payable (including
applicable taxes and statutory charges, interest and penalty if any) being communicated to the
Company and the Selling Shareholders in writing by the Book Running Lead Managers. To the
extent permitted by Applicable Laws, the relevant Book Running Lead Managers agrees to
provide the Company within a reasonable time period, if requested by the Company, any
document or information in its possession, in the event that any action is proposed to be taken
by the Company against any SCSB in relation to any or failure which results in a reimbursement
or payment under this clause 8.94;

Neither the Company, nor its directors, officers, and to the best of their knowledge, employees,
or any person acting on their behalf:

i. 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. located, organised or resident in a country orterritory that is, orwhose government
is, the subject of general export, import, economic, financial or investment
Sanctions embargo that broadly prohibit dealings with that country or territory;

have engaged in, or are no 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 in any country or territory, that at the trme of such dealing or transaction
is or was the subject of Sanctions; or

has received notice of or is aware of any claims, actions, suit, proceeding or
investigation against it with respect to Sanctions by any Sanctions Authority;

The Company acknowledges that the Equity Shares have not been and will not be registered
under the U.S. Securities Act and will not be offered or sold within the United States or to, or
for the account or benefit of, U.S. Pecons (as defined in Regulation S), except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the U.S.

Securities Act.
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The Company is a 'foreign private issued (as such term is defined in Rule 405 and the
regulations under the U.S. Securities Act) that reasonably believes that there is no 'substantial

U.S. market interest'(as such term is defined in Regulation S under the U.S. Securities Act)
with respect to the Equity Shares or any securities of the Company of the same class as the
Equity Shares.

Neither the Company nor any of its Affiliates (as defined in Rule 50'l(b) of the U.S. Securities
Act), nor any person acting on its or their behalf has engaged or will engage, in connection
with the offering of the Equity Shares, in any form of general solicitation or general advertising
within the meaning of Rule 502(c) under the U.S. Securities Act. ln connection with the offering
of the Equity Shares, (a) neither the Company nor any of its Affiliates, nor any person acting
on its or their behalf has engaged or will engage in any directed selling efforts (as such term is

defined in Regulation S) and (b) each of the Company and its Affiliates and any person acting
on its or their behalf has complied and will comply with the offering restrictions requirement of
Regulation S.
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The Company will not and will not cause its Affiliates (as defined in Rule 501(b) of the U-S.

Securities Act) and any person acting on its or their behalf not to, directly or indirectly, solicit
any offer to buy, sell or make any offer or sale of, or otheMise negotiate in respect of, securities

of the Company such that, as a result of the doctrine of integration' referred to in Rule 502

under the U.S. Securities Act, such offer or sale would render invalid (for the purpose of (i) the

issue and sale of Equity Shares in this Offer and (ii) the sale of Equity Shares by investors in
this Offer) the exemption from the registration requirements of the U.S. Securities Act provided

by Section 4(2) thereof or by Rule 144A or by Regulation S thereunder or otherwise.

The Company has implemented the necessary 'offering restrictions' (as such term is defined

in Regulation S).

Neither the Company nor any of its Affiliates (as defined in Rule 501(b) of the U.S. Securities

Act), its directors, its officers, its employees has, directly or indirectly, violated or is in violation

of:

i. Any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or
the rules and regulations promulgated thereunder (FCPA);

ii. U.K. Bribery Act; or

iii. Any provision of equivalent laws of any other jurisdiction relevant to the Company's
operations.

Neither the Company nor any of the Entities or, to the knowledge of the Entities, any director,

officer, employee, agent, affiliate or representative of any ofthe Entities, is a government, an

individual or entity (Person) that is, or ls owned or controlled by a Person or government that
is:

The subject of any sanctions administered or enforced by the U.S. Department of
Treasury's Office of Foreign Assets Control, the United Nations Security Council,

the European Union, Her Majesty's Treasury, or other relevant sanctions authority
(collectively,'Sanctions'), nor

. Located, organized or resident in a country or territory that is the subject of
Sanctions (including, without limitation, the Crimea region of Ukraine, the so-called
Donetsk People's Republic, the so-called Luhansk People's Republic, Myanmar,
Cuba, lran, North Korea, Syria and Sudan).

The Entities will not, directly or indirectly, use the Offer Proceeds, or lend, contribute or
otherwise make available such proceeds to any Subsidiary, Group Companies, associate

company, joint venture, partner or other Person:

i. To fund or facilitate any activities or business of or with any Person or government
or in any country or territory that, at the time of such funding or facilitation, is the
sub.iect of the Sanctions; or
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ii. ln any other manner that will result in a violation of the Sanctions by any Person
(including any Person participating in the Offer, whether as underwriter, advisor,
investor or otheMise).

The Entities represent and covenant that for the past 5 (five) years, they have not engaged in,

are not engaged in, and will not engage in, any dealings or transactions with any Person, or in
any country or territory, that at the time of the dealing or transaction is or was the subject of
the Sanctions, except to the extent such dealings or transactions are permissible under the
Sanctions if done by a U.S. person.

The Entities represent and covenant that, except as disclosed in the Documents, for the past

5 (five) years, they have not engaged in, are not now engaged in, and will not engage in, any
dealings or transactions with any Person, or in any country or territory, that at the time of the
dealing or transaction is or was the subject of the Sanctions.

All reasonable inquiries have been made and/ or will be made by the Company to ascertain all

Material lnformation and to veriry the correctness of all information and statements, including
but not limited to market related data and industry reports, contained in the Draft Red Herring
Prospectus, and all reasonable inquiries will have been made by the Company to ascertain all

relevant facts and to verify the correctness of all information and statements, including but not
limited to market related data and industry reports, that will be contained in the Red Hernng
Prospectus and the Prospectus prepared by or on behalf ofthe Company.

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Herring Prospectus, the Prospectus there are no legal, arbitral or governmental, tax or
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other regulatory proceedings, trax, regulatory inquiries or investigations, pending or threatened,
to which the Company, its directors, its promoters or Entities is/ are a party or in accordance
with the materiality policy of the Company adopted pursuant to board resolution dated 28
February 2025.

The Company is and shall continue to be immediately affer the time of Allotment of Equity

Shares in the Offer, Solvent.

The Company undertakes to furnish such information and particulars regarding the Offer as

may be required by the Book Running Lead Managers to enable them to file a reportwith SEBI
in respect of the Offer.

Each of the representations and wananties contained in this Offer Agreement will continue to
be true and correct at the commencement ol at all times during the continuance of the Offer.

The Company undertakes to the Book Running Lead Managers that:

It shall enter into an agreement with a press / advertising agency to monitor the
news reports, for the period betneen the date of filing the Draft Red Hening
Prospectus and the date of closure of the Offer, appearing in any of the following

media:

a. Newspapers where the statutory advertisements are published; and

b. Print and electronic media controlled by a media group where the
media group has a private treaty/shareholders' agreement with the
Company or the promoters;

Itshall keep a record of any publicity material released in any form, print, electronic
or otherwise, from the date of filing of the Draft Red Hernng Prospectus until the

completion of the Offer and provide copies of the publicity material, including

transcript of interviews given, to the Book Running Lead Managers promptly upon

request. Further, the Company and each advertising agency employed or hired by

the Company shall provide a certificate to the Book Running Lead Managers in

relation to the publicity from the date of filing of the Draft Red Herring Prospectus

until the closure of the Offer, appearing in all media as mentioned in the publicity

memorandum provided by the legal counsel and as underthe Applicable Law.

9

l It shall provide information required under the provisions of the SEBI circular no.

CIR/MIRSD/20'12 dated January 10,2012, relating to the disclosure of the track
record of the Company and the Offer for a period of 3 (three) financial years from

the date of the listing of the Equity Shares pursuant to the Offer, within reasonable

time of the Book Running Lead Managers making a request for such information;

and

It shall make all such announcements required to be made, under Applicable Law,

in relation to the Offer.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGERS

Each of the Book Running Lead Managers shall have full power and authority:

i. To execute and deliver, and to perform all its obligations under, this Offer
Agreement;

ii. To execute and deliver, and to perform all its obligations under, the Engagement

Letter.

The Book Running Lead Managers confirm that SEBI has granted to it a certificate of
registration to act as a merchant banker in accordance with the Securities and Exchange Board

of lndia (Merchant Bankers) Regulations, 1992 and such certificate isvalid and is in existence.

The Company will extend all cooperation, assistance and such facilities as may be requested

by the Book Running Lead Managers to enable representatives of the Book Running Lead

Managers and the counsel to the Offer as to lndian Law to visit the offlces/ assets of the
Company or such other place(s) to (a) inspect the records or review other documents or to

conduct a due diligence of the Company and any other relevant entities in relation to the Offer;
(b) conduct due diligence, including the review of relevant documents; and (c) interact on any

matter relevant to the Offer with the solicitors, legal advisors, auditors, consultiants 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.

9.'l
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The Selling Shareholders willextend all cooperation as may be requested by the Book Running
Lead Managers and, or, the counsel to the Offer as to lndian Law or representatives to inspect
the records or review other documents or to conduct a due diligence of the Selling
Shareholder's documents in relation to the Offer; The Company and the Selling Shareholders
agree that the Book Running Lead Managers shall, at all reasonable times, and as it deems
appropriate, have access to the directors and key personnel of the Company and external
advisors in connection with matters related to the Offer.

The Company agrees that the Book Running Lead Managers shall, at all reasonable times,
and as they deem appropriate, have access to the directors and key personnel of the
Company, its Affiliates, the promoters, Entities and member of promoter group and external
advisors in connection with mafters related to the Offer.

lf, in the sole opinion of the Book Running Lead Managers, the diligence of such records,
documents or verification of any of the aforesaid matters requ'res hiring of services of technical,
legal or other experts or persons, the Company shall promptly hire and provide such persons
with access to all relevant and material facts, records, documents and other information ofthe
Company, its Affiliates and where possible, the Selling Shareholders and other relevant
entities. The Company shall instruct all such persons to cooperate and comply with the
instructions ofthe Book Running Lead Managers and shall include a provision to that effect in
the respective agreements with such persons. All costs, charges and expenses relating to the
due diligence carried out by technical, legal or other experts shall be bome by the Company
and the Selling Shareholders. Provided that if the Book Running Lead Managers are required
to pay such persons in accordance with Applicable Law, the Company and the Selling
Shareholders shall promptly reimburse the Book Running Lead Managers in full for payment
of any fees and expenses to such persons.

The Company and the Selling Shareholders shall, to the extent permissible under the terms of
the respective agreements with such intermediary, instruct all intermediaries, including the
Registrar to the Offer, the Bankers to the Offer, Escrow Collection Banks, Refund Banks, Public
Offer Account Banks, advertising agencies, credit rating agencies, printers, bankers and
brokers to follow the instructions of the Book Running Lead Managers and shall make best
efforts to include a provision to that effect in the respective agreements with such
intermediaries.

The Company and the Selling Shareholders shall (i) promptly furnish any certificates, reports,
post-Offer documents or other information as may be required by SEBI, the Stock Exchanges,
the Registrar of Companies and/or any other regulatory or supervisory authority (inside or
outside lndia) in respect of the Offer and (ii) promptly provide, upon the request of any of the
Book Running Lead Managers, any documentation, information or certification, in respect of
compliance by the Book Running Lead Managers with any Applicable Law or in respect of any
request or demand ftom any governmental, statutory, regulatory or supervisory authority,
whether on or after the date of the Allotment of the Equity Shares pursuant to the Offer, and
shall extend full cooperation to the Book Running Lead Managers in connection with the
foregoing.

APPOINTMENT OF INTERMEDIARIES

The Company and/or the Selling Shareholders shall in consultation with the Book Running
Lead Managers appoint other intermediaries or other persons, such as the Registrar, Bankers
to the Offer, the Share Escrow Agent, Refund Banks, advertising agencies, Monitoring Agency,
if applicable, and pranters of the Offer Documents, application forms, Allotment Advices,
Allotment letters, certificates for the Equity Shares, refund orders or any other instruments,
circulars or advices (collectively, 'lntermediaries' and individually as an 'lntermediary').
Further, it is agreed that the Book Running Lead Managers may, at their sole discretion, enter
into an agreementwith a sub-syndicate member in relation to the Offer. The parties agree that
any lntermediary who is appointed shall be registered, if required, with SEBI where applicable
under the applicable SEBI rules, regulations or guidelines.

\Mrenever required, the Company shall, in consultation with the Book Running Lead Managers,
enter into a memorandum of understanding and, or agreement with the concerned
lntermediary associated with the Offer, clearly setting out their mutual rights, responsibilities
and obligations. The certified true copies of such memorandum of understanding and, or
agreement shall be furnished to the Book Running Lead Managers. lt is agreed between all
Parties that the Self Certified Syndicate Bank(s) shall be deemed to be intermediaries, without
any agreement being required to be executed in writing with such Self Ce(ified Syndicate
Bank(s), in accordance with Applicable Law.

The Company shall not, directly or indlrectly, engage or associate with any other agency to
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carry out any part of the service agreed to be performed by the Book Running Lead Managers

without consulting the Book Running Lead Managers. The fees to such agencies, if appointed,

shall be payable by the Company and the Selling Shareholders directly and the Book Running

Lead Managers shall not be liable or responsible therefor.

The Book Running Lead Managers shall have no liability with respect to acts or omissions of
any lntermediary except to the extent of fraud, wilful misconduct, or gross negligence on the
part of the Book Running Lead Managers. The Parties acknowledge that any such

lntermediary, being an independent entity, shall be fully and solely responsible for the
performance of its duties and obligations.

AII costs and expenses relating to the Offer, including road shows, accommodation and travel
expenses and all fees and expenses to be paid to lntermediaries including legal fees and

expenses shall be paid by the Company and the Selling Shareholders as per the appointment
or engagement letters of such lntermediaries.

The Book Running Lead Managers shall be the exclusive managers in respect of the Offer,

subject to terms of this Offer Agreement and the Engagement Letter. The Company shall not,

during the term of this Offer Agreement, appoint any other advisor or Book Running Lead

Manager in relation to the Offer without the prior written consent of the Book Running Lead

Managers.

The Company represents that except for this Offer Agreement, any Syndicate Agreement and

any Underwriting Agreement that the Company may enter into with the Book Running Lead

Managers and other Syndicate Members, there are no contracts, agreements or
understandings between the Company and any person that would give rise to a valid claim

against the Company or the Book Running Lead Managers for a brokerage commission or
other like payment in connection with the Offer.

Nothing contained herein shall be interpreted to prevent the Company and the Selling

Shareholders from retaining legal counsel or such other advisers or parties as may be required

for taxation, accounts, legal matters, employee matters, due diligence and related matters in

connection with the Offer subject to such entities issuing the customary opinions, as may be

required by the Book Running Lead Managers. However, the Book Running Lead Managers

shall not be liable in any manner whatsoever for the actions of any other advisors or parties

appointed by the Company or the Selling Shareholders.

The Company and the Selling Shareholders, severally and not jointly, acknowledge and take

cognizance of the deemed agreement of the Company with the Self Certified Syndicate

Bank(s) for purposes of any ASBA process (as set out under the SEBI ICDR Regulations), as

well as with the Registered Brokers, RTAS, CDPS, Syndicate Members for the purposes of
collection of Bid cum Application Forms in the Otfer, as set out in the Ofier Documents.

PUBLICITY FOR THE OFFER

The Company and the Selling Shareholders shall obtain prior approval of the Book Running

Lead Managers in respect of all Offer advertisements, publicity material or any other media

communications in connection with the Offer and shall make available to it copies of all Offer

related material. The Company and the Selling Shareholders shall ensure that all

advertisements prepared and released by the advertising agency or otherwise in connection

with the Offer conform to the regulations/guidelines etc. issued by the SEBI, instructions given

by the Book Running Lead Managers from time to time and the Publicity Guidelines under

lndian Law circulated by the legal counsel to the Company in relation to the Offer. The

Company or the Selling Shareholders shall not make any misleading or incorrect statements

in any public communication or publicity material including corporate, product and Offer

advertisements of the Company or the Selling Shareholders, interviews by its promoters,

directors, duly authorized employees or representatives of the Company, documentaries about

the Company or its promoters, periodical reports and press releases issued by the Company

or research report made by the Company, any intermediary concemed with the Company or

their Affiliates or at any press, brokers' or investors' conference or release any material or

information which is not contained in the Offer Documents, in the advertisements or at any

press, brokers' or investors' conference without the approval of the Book Running Lead

Managers. Furthermore, the Company and the Selling Shareholders shall follow the

restrictions prescribed by the SEBI in respect of its corporate and product advertisements up

to the closing of the Offer.

Subject to applicable regulations and laws regarding publicity restrictions issued by the SEBI

orthe restrictions in any other jurisdiction in which the company and the selling shareholders
propose to circulate the Draft Red Herring Prospectus, the Red Hening Prospectus, the

Prospectus, the Preliminary Offering Memorandum and the Offering Memorandum, the Book
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Running Lead Managers may, at their own expense place advertisements in newspapers and
other external publications describing its involvement in the Offer and the services rendered
by them, and may use the Company's name and logo in this regard after the completion of the
Offer. The Book Running Lead Managers agree that such advertisements shall be issued only
after the date on which the Equity Shares under the Offer are approved for trading on the Stock
Exchanges.

The Company, its directors, its promoters, and the Selling Shareholders undertake that they
will not provide any additional information or information including release of any public

communication or publicity material extraneous to the Offer Documents to any research analyst
or any probable investor in any manner whatsoever including at road shows, any press,
presentations, in research, brokers' or investors' conference or sales reports or at Bidding
centres. Further, the Company and the Selling Shareholders shall follow the restrictions
prescribed by the SEBI in respect of its corporate and product advertisements up to the receipt
of final listing and trading approvals from the Stock Exchanges for the Offer.

During the period of the Book Running Lead Managers' engagement hereunder, except what
is in the public domain, the Company will not discuss the Offer or any other placement or
issuance and allotment of any securities ofthe Company with any third parties (except through
the Book Running Lead Managers) and itwill promptly notify the Book Running Lead Managers
if it receives any inquiry concerning the Offer.

The Company and the Selling Shareholders accept full responsibility for the content of any
announcement, or any information contained in any document in connection with the Offer
which the Company requests the Book Running Lead Managers to issue or approve. The Book
Running Lead Managers reserve the right to refuse to issue or approve any such document or
announcement and to require the Company to prevent its distribution or publication if, in the
sole view of the Book Running Lead Managers, such document or announcement is inaccurate
or misleading in any way or not permitted under Applicable Law.

lf any adveftisement, publicity material or any other communication in connection with the Offer
is made by the Company or the Selling Shareholders, or any of their Affiliates in violation of
the restrictions set out in this Clause 1 1, the Book Running Lead Managers shall have the right
to request the immediate withdrawal, cancellation, denial or clarification of such advertisement,
publicity material orany other communication by the party that had made such communication.

The Company undertakes that it shall procure and provide all information and certifications
(including from any publicity/press/advertising agency) to enable the Book Running Lead
Managers to furnish any certificate to the SEBI as required under Schedule lX of the SEBI
ICDR Regulations. The Company shall enter into an agreement with a press/advertising
agency to monitor the news reports, for the period between the date of filing of the Draft Red
Herring Prospectus and the date of closure of the Offer, appearing in any of the following
media:

i. newspapers where the statutory advertisements are published; and

ii. print and electronic media controlled by a media group where the media group has a
private treaty/shareholders' agreement with the Company or the Promoters.

The Company shall ensure that all its subsidiaries, the Entities and other persons affiliated or
associated with the Company and its Promoters also adhere to the restrictions set forth in this
Clause 1 1 .

POST OFFER WORK

The Company shall take such steps as are necessary to ensure the completion of Allotment
and dispatch of Allotment Advice/ certificates for Equity Shares and refund orders/ demat credit
to the applicants (rncluding non-resident lndians) for the Equity Shares soon after the Basis of
Allotment has been approved by the Designated Stock Exchange and the Board and in any
case not later than the statutory tlme limit, if any, save and except on account of reasons
beyond its control, and in the event of failure to do so, pay interest to the applicants for the
Equity Shares as provided in the Offer Documents. The Company shall make the necessary
application to the Stock Exchanges and comply with all the listing requirements.

The Company shall have an investor grievance redressal system to redress all Offer related
grievances to the satisfaction of the Book Running Lead Managers.

The Company and the Selling Shareholders shall refund / unblock the money raised in the
Offer to the applicants for the Equity Shares if required to do so for any reason such as failure
to receive minimum subscription, listing permission or under any direction or order of the SEBI

12.3
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or any other regulatory authority and shall pay the requisite interest amount if so required under
the laws or direction or order of the SEBI.

DUTIES OF THE BOOK RUNNING LEAD MANAGERS

The seNices rendered by the Book Running Lead Managers are on a best-efforts basis and in
an advisory capacity. The Book Running Lead Managers shall not be held responsible for any
acts of commission or omission of the Company or their directors, agents, employees, the
promoters, the promoter group, the Entities or the Selling Shareholders and their respective
Affiliates and other intermediaries or their respective directors, officers, agents, or authorized
persons.

The Book Running Lead Managers are providing services pursuant to this Offer Agreement
independent of the Syndicate Members or any other intermediary in connection with the Offer.
Accordingly, the Company and the Selling Shareholders acknowledge and agree that the Book
Running Lead Managers will be severally and not jointly liable to the Company and the Selling
Shareholder, only for their acts and omissions but not for acts and omissions of any other
intermediary. The Book Running Lead Managers shall act under this Offer Agreement as
independent contractors with their duties arising out of their engagement pursuant to this Offer
Agreement owed solely to the Company and the Selling Shareholders and not in any other
capacity, including as a fiduciary, agent or an advisor.

The BRLMs' scope of services under this Offer Agreement does not include the activity ol or
relating to, updating on an annual or other periodic basis the disclosures made in the Offer
Documents and making such updated disclosures publjcly accessible in accordance with
Applicable Law, the SEBI ICDR Regulations and any provisions of the SEBI Listing
Regulations.

The duties and responsibilities of the Book Running Lead Managers under this Offer
Agreement shall not include general flnancial or strategic advice and shall be limited to those
expressly set out in this Offer Agreement and the Engagement Letter- ln particular, the duties
and responsibilities of the Book Running Lead Managers under this Offer Agreement shall not
include: (a) providing services as receiving bankers or registrars; (b) providing tax, legal,

regulatory, accounting or technical or specialist advice; and (c) any advice in respect of post

Offer obligations unless specified in the Engagement Letter. The Company shall consult with
its own advisors concerning such matters and shall be responsible for making its own
independent investigation and appraisal of the transactions contemplated hereby.

The Book Running Lead Managers may provide services herein through one or more of their
Affiliates, agents and/ or representatives, as they deem appropriate. The Book Running Lead
Managers shall be responsible for the activities carried out by their respective Affliates, on

their behalf, in relation to this Offer.

The Company acknowledges and agrees that (a) any purchase and sale ofthe Equity Shares
pursuant to the Underwriting Agreement shall be an arm's length commercial transaction
between the Company, on the one hand, and the Book Running Lead Managers and other
underwriters, on the other hand subject to, and upon, the execution of the Underwriting
Agreement; (b) in connection with the Offer, and the process leading to such transaction
including with respect to determination of the Offer Price, the Book Running Lead Managers

shall act solely as a principal and not as the agents or the flduciary of the Company, or their
stockholders, creditors, employees or the Selling Shareholders or any other party; and (c) the

Book Running Lead Managers and their respective Amliates may be engaged in a broad range

of transactions that involve interests that differ from those of the Company or those of the
Selling Shareholders.

The Book Running Lead Managers are not acting as agents or in a fiduciary capacity and are

independent contractors, retained to act for the Company and the Selling Shareholders (and

any duties of the Book Running Lead Managers arising out of this Offer Agreement will be

owed only to the Company and the Selling Shareholders). The Company acknowledges and

agrees that the Book Running Lead Managers have neither assumed nor will assume a

fiduciary responsibility in favour of the Company or the Selling Shareholders with respect to
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The Book Running Lead Managers hereby represent and warrant, severally and notjointly that
SEBI has granted to it a certificate of registration to act as a merchant banker in accordance
with law, which is valid and in force as on the date of this Offer Agreement and undertake to
observe the code of conduct for merchant bankers prescribed by SEBI and manage the
process diligently and observing best professional practice. The Company agrees that it is,

and will be, solely responsible for making its own judgment in connection with the Offer,
irrespective ofwhether any ofthe BRLMs has advised, or is currently advising them, on related
or other mafters.
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the Offer (irrespective of whether the Book Running Lead Managers have advised or are
cunently advising the Company on other mafters) and the Book Running Lead Managers do
not have any obligation to the Company or the Selling Shareholders with respect to the Offer
except the obligalions expressly set forth herein. Accordingly, the Book Running Lead
Managers shall not be liable for any claims brought against them for the Offer Price being set
at a level that it is too high or too low or for any sales of securities by investors to which such
securities are allocated.
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The provision of services by the Book Running Lead Managers herein is subject to the
requirements of any laws and regulations applicable to the Book Running Lead Managers and
their respective Affiliates. The Book Running Lead Managers and theirAffiliates are authorized
by the Company and the Selling Shareholders to do anything which they consider is

appropriate, necessary or desirable to carry out their services herein in furtherance of the Offer
or to comply with any Applicable Law, rules, regulations, codes of conduct, authorizations,
consents or practice and the Company hereby agrees to ratify and confirm all such actions
lawfully taken.

The Parties acknowledge and agree that this Offer Agreement is not intended to constitute and
should not be construed as a commitment between the Company, the Selllng Shareholders
and the Book Running Lead Managers with respect to undeMriting or purchasing the Equity
Shares in the Offer and the Book Running Lead Managers, the Company and the Selling
Shareholders may, in each of their sole judgment and discretion, determine at any time not to
proceed with the Offer.

The Company hereby acknowledges and agrees that the Book Running Lead Managers and
their respective Affiliates (together, the 'Group') are engaged in a wide range of financial
services and businesses (including securities trading, securities brokerage, banking and
investment activities, investment management, financing securities trading, financial advisory,
corporate and investment banking and research). The members of the Group and the
businesses within the Group generally act independent of each other, both for their own
account and for the account of clients. Accordingly, there may be situations where parts of the
Group and/ or their clients either now have or may in the future have interests or take actions
that may conflict with interests of the Company or those of the Selling Shareholders. For
example, an entity of the 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, but not limited to, trading in or holding long, short or derivative
positions in securities, loans or other financial products of the Company or other entities
connected with the Offer. ln recognition of the foregoing, the Company and the Selling
Shareholders agree that the Group is not required to restrict its activities as a result of this
engagement, and that the Group may undertake any business activity in accordance with
Applicable Law without further consultation with or notification to the Company or the Selling
Shareholders. Neither this Offer Agreement nor the receipt by the Book Running Lead
Managers of confidential information or any other matter shall give rise to any fiduciary,
equitable or contractual duties (including without limitation any duty of trust or confidence) that
would prevent or restrict the Group from acting on behalf of other customers or for its own
accounts. Furthermore, the Company agrees that neither the Group nor any member or
business of the Group is under a duty to disclose to the Company or use on behalf of the
Company or the Selling Shareholders any information whatsoever about or derived from those
activities or to account for any revenue or profits obtained in connection with such activities.
However, consistent with the Group's long-standing policy to hold in confidence the affairs of
its customers, the Group will not use confidential information obtained from the Company
except in connection with its services to, and its relationship with, the Company.

ln the event the Company or the Selling Shareholders fail to comply with any of the provisions
of this Offer Agreement, the Book Running Lead Managers shall have the right to withdraw
from the Offer either temporarily or permanently, without prejudice to the compensation
payable to them in terms of this Offer Agreement.

The Book Running Lead Managers agree and undertake that they will not circulate orwill cause
to circulate the Offer Documents in those jurisdictions where the circulation of the Offer
Documents is contrary to law. Further, the Book Running Lead Managers agree that they shall
not undedake any marketing or other related activity in contravention of the laws of the
jurisdiction in which the Offer is being marketed.

The Company and the Selling Shareholders agree that they are solety responsible for making
their own respective judgments in connection with the Offer (irrespective ofwhether any of the
Book Running Lead Managers have advised or are currently advising the Company on related
or other matters). The Company and the Selling Shareholders, severally and not jointly,



acknowledge and agree that none of the Book Running Lead Managers nor any of their
respective directors, officers, employees, shareholders or Affiliates shall be liable for any
decisions, including, among others, the pricing of the Offer, the timing of the Offer, tax
obligations, postal or courier delays, invalid, faulty or incomplete applications or invalid, faulty
or incomplete bank account details in such applications or for any other events as detailed in
the Offer Documents.

CONFIDENTIALITY

The Book Running Lead Managers agree and undertake, for a period of six months from the
date of the closing of the Offer or termination of this Agreement, whichever is earlier, to treat
as confidential this Offer Agreement and any information relating specifically to the Offer that
is disclosed to the Book Running Lead Managers by any employee, officer or director of the
Company, its Affiliates, Subsidiary, Promoter, Promoter Group, Key Managerial Personnel
and Senior Management or the Selling Shareholder in connection with the Offer,
(Confidential lnformation) except that the foregoing shall not apply:

i. to any information which, prior to its disclosure in connection with the Offer, was
already in the possession of the Book Running Lead Managers when they were
not acting as Book Running Lead Managers for purposes of the Offer;

to any information which is required to be disclosed, or is disclosed, in the Offer
Documents;

to any information, which is or comes into the public domain without any default
on the part of the Book Running Lead Managers of the terms of this Offer
Agreement or comes into the possession of the Book Running Lead Managers
other than in breach of any confidentiality obligation owed to the Company or the
Selling Shareholders, of which it is aware;

to any disclosure or transmission or uploading of any information pursuant to any
Applicable Law or order of any court or pursuant to any direction, request or
requirement (whether or not having the force of law) of any central bank or any
governmental, regulatory, supervisory or other authority or stock exchanges,
including any transmission or uploading of any information on the websites of the
BRLMS or the repository of the Stock Exchanges, or

to the extent that Book Running Lead Managers need to disclose any information
with respect to any proceeding for the protection or enbrcement of any of their
rights arising out of this Offer Agreement or the Offer, subject to prior notice to the
Company and the Selling Shareholders, provided:

a. the Book Running Lead Managers are permitted under law, rule or
regulation to provide the Company and the Selling Shareholders with

such notice; and

b. such notice does not prejudice or diminish the Book Running Lead

Managers' rights in any such proceeding.

The Book Running Lead Managers shall ensure that any of its respective Affiliates, who receive

Confidential lnformation, as defined above, from the Book Running Lead Managers, shall also
comply with this Clause 14.

As used in this Offer Agreement, the term 'Confidential lnformation' shall not include any

information that is stated in the Offer Documents, which may have been filed with relevant

regulatory authorities (excluding any informal filings or filings where the documents are treated

in a conlldential manner) or was included in any investor presentation or advertisements or in

the opinion ofthe Book Running Lead Managers are necessary to make the statements therein

not misleading.

Any advice or opinions provided by the Book Running Lead Managers under or pursuant to

this Offer shall not be disclosed or referred to publicly or to any third party except in accordance

with the prior written consent from the Book Running Lead Managers and except where such

information is required to be disclosed by law or in connection with disputes between the

Parties or if required to be disclosed by a court of law or any other regulatory authority. The

Company and the Selling Shareholders agree to keep confidential the terms specified under

this Offer Agreement, the Engagement Letter and agree that no public announcement or
communication related to the subject matter of this Offer Agreement or the Engagement Letter

shall be issued or dispatched without the prior consent of the Book Running Lead Managers.

14.2

14.3

14.4
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The Book Running Lead Managers shall be entitled to retain all information furnished by the
Company and its advisors, representatives or counsel to the Company or the counsel to the
Book Running Lead Managers orthe Selling Shareholders in eonnection with the Offer, and to
rely upon such information only in connection with any defences available to the Book Running
Lead Managers under Applicable Law, including, without limitation, any due diligence
defences. The Book Running Lead Managers shall be entitled to retain copies ofany computer
records and files containing any information which have been created pursuant to its automatic
electronic archiving and back-up procedures. All correspondence, records, work products and
other papers supplied or prepared by the Book Running Lead Managers or their respective
Affiliates in relation to this engagement held on disk or in any other media (including, without
limitation, financial models) shall be the sole property of the Book Running Lead Managers.

The Company and the Selling Shareholders unequivocally and unconditionally represent and
warrant to the Book Running Lead Managers and their respective Affiliates that the information
provided by the Company and the Selling Shareholders is in its or its Affiliate's lawful
possession and is not in breach of any agreement or obligation with respect to any third party's
confidential or proprietary information.

D,sclosure of any tax treatment, tax structure in the Offer Documents or any other information
as prescribed under the Applicable Law, shall not be treated as breach of the confidentiality.

ln the event any Party requests any other Party to deliver any documents or information relating
to the Offer, or delivery of any such documents or information is required by Applicable Law to
be made, via electronic transmissions, such party acknowledges and agrees 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, each Party releases, to the
fullest extent permissible under Applicable Law, the releasing Party and 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 otheMise, in respect of any error or omission
arising from, in connection with, electronic communication of any information, or reliance
thereon, by it or its Affiliates or their respective directors, employees, agents, representatives
and advisors, and including any actoromission ofany service providers, and any unauthorized
interception, alteration or fraudulent generation or transmission of electronic transmission by
any third parties.

PAYMENTS

All payments to be made by the Company and the Selling Shareholders to the Book Running
Lead Managers under this Offer Agreement and the Engagement Letter shall be made in
lndian Rupees at Mumbai or any other location in lndia as the Book Running Lead Managers
may designate out of the Escrow Account.

None of the payments are sub.iect to deductions (other than deduction of applicable income
tax) on account of any tax, charge, duty or levy applicable in connection with performance of
the services hereunder. Goods and service tax on the fees payable to the Book Running Lead
Managers will be bome by the Company and the Selling Shareholders and the same shall be
invoiced together with the fees. The Company shall provide withholding tax certificate in
respect of the withholding tax in original. Where the Company does not provide the withholding
tax certiflcate, it would be required to reimburse the Book Running Lead Managers for any tax,
interest, penalty or other charge that the Book Running Lead Managers may be required to
pay.

FEES AND EXPENSES

The Company and the Selling Shareholders will pay the fees, commission, and expenses of
the Book Running Lead Managers on a pro rata basis to the Offered Shares issued and allotted
in the Fresh lssue and the Offered Shares sold by the Selling Shareholders in the Offer for
Sale, respectively and in accordance with Applicable Law. Notwithstanding anything contained
in this Offer Agreement, the Company and the Selling Shareholders agree to reimburse the
Book Running Lead Managers for all their out-of-pocket expenses incurred by them in
connection with the Offer along with any value added taxes and/ or other taxes including
service taxes which are applicable or which may subsequently become applicable, including
but not limited to any legal fees and expenses incurred by the Book Running Lead Managers.
Such reimbursement of expenses will be billed separately from time to time along with
applicable taxes. Further, all payments due to the Book Running Lead Managers will be made
in lndian Rupees, free and clear of any set-off, claims or applicable taxes (with appropriate
gross-up for withholding taxes, goods and service tax, education cess, value added tax, any
similar taxes, and any other applicable taxes). lf withholding tax is applicable, the Company
will provide the Book Running Lead Managers with an original or authenticated copy of the tax
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16.5
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receipt within any applicable statutory or regulatory deadline. Further, it is agreed that the fees,

costs and expenses payable to the Book Running Lead Managers and their associates

connected with the Offer shall be remitted from the Public Offer Account, in such manner as
may be set forth in the escrow agreement to be entered with the Bankers to the Offer.

Subject to the provisions of Clause 16.1 above, the Company and the Selling Shareholders
shall pay the fees and expenses of the Book Running Lead Managers as specified in the Fee

Letter. Other than (i) the listing fees which shall be solely bome by the Company; and (ii) fees
for counsel to the Selling Shareholders, if any, which shall be solely borne by the respective

Selling Shareholder; all costs, fees and expenses with respect to the Offer shall be shared by

the Selling Shareholders, on a pro rata basis, in proportion to the number of Equity Shares

offered and sold by the Selling Shareholders through the Offer for Sale. All the expenses
relating to the Offer shall be paid by the Company in the first instance. Upon commencement

of listing and trading ofthe Equity Shares on the Stock Exchanges pursuantto the Offer, Selling

Shareholders agrees that it shall, severally and not jointly, reimburse the Company for any
expenses in relation to the Offer paid by the Company on behalf of the respective Selling

Shareholder in accordance with this Clause 16.2.

ln the event of withdrawal of the Offer or the Offer is not successful or consummated, all costs
and expenses with respect to the Offer shall be borne by the Company and the Selling

Shareholder on a pro rata basis to the Equity Shares offered by the Company in the Fresh

lssue and Equity Shares offered by the Selling Shareholders in the Offer for Sale, respectively

and in accordance with Applicable Lavv. ln such an event, the Book Running Lead Managers

and legal counsel shall be entitled to receive fees and reimbursement for expenses which may

have accrued to it up to the date of such postponement, withdrawal, or abandonment.

AII amounts due to the Book Running Lead Managers and the Syndicate Members or their
Affiliates under this Agreement or the Fee Letter shall be payable directly from the Public Offer
Account after transfer offunds from the Escrow Accounts and the ASBAAccounts to the Public

Offer Account and immediately on receipt of final listing and trading approvals from the Stock

Exchanges and in accordance with the instructions issued under cash escrow and sponsor
bank agreement entered into among, inter alia, the Company, Selling Shareholder and the
Book Running Lead Managers.

The Company and the Selling Shareholder shall ensure that the underwriting commissions,
procurement commissions, processing fees, if any, and brokerage due to the undeMriters,
fees payable to the SCSBS (SCSB), fees to the Sponsor Bank for processing applications

made by retail individual investors under the UPI Mechanism, fees to the Book Running Lead

Managers, Syndicate Members and sub-brokers or stock brokers or registrar and transfer
agent or certified depository participants or other registered intermediaries and any other
mutually agreed fees due and commissions in relation to the Offer shall be paid within the
prescribed time as provided under the agreements to be entered into with the underwriters and

sub-brokers/stock brokers, registered intermediaries etc. Allamounts payable by the Company

to the Book Running Lead Managers shall be payable directly from the Public Offer Account

immediately on receipt of the listing and trading approvals from the Stock Exchanges. As
required by Applicable Law, all expenses (including stamp duty) under this Clause 16.5 shall

be borne by the Company and the Selling Shareholders on a pro rata basis to the Equity

Shares issued and Allotted by the Company in the Fresh lssue and Equity Shares sold by the

Selling Shareholders in the Offer for Sale, respectively and in accordance with Applicable Law.

The Selling Shareholders will bear the securities transaction tax in accordance with Applicable

Law on their respective Equity Shares sold in the Offer for Sale.

INDEMNIfi

lndemnity by the Company

The Company shall indemnify and hold harmless the Book Running Lead Managers and each

of their Affiliates, subsidiaries, associates (including, without limitation, any joint venture
parties) holding companies (and the Book Running Lead Managers' officers, directors,

employees, representatives, Controlling persons, shareholders and agents and each person,

if any, who control the Book Running Lead Managers (lndemnified Party) at all times, from

and against any claims, actions, losses, damages, penalties, cost, charges, expenses, suits,

or proceedings ofwhatever nature made, suffered or incurred, including, without limitation, any

legal or other fees and expenses actually incurred in connection with investigating, disputing,
preparing or defending any action or claim, to which such Indemnified Party may become

subject under any Applicable Law, including the law of any applicable foreign jurisdiction, or
otheMise consequent upon, or arising directly or indirectly out of or, in connection with or in
relation to this Offer Agreement or the Offer, including arising out of activities conducted by
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such lndemnified Party in connection with or in furtherance of the Offer or the activities
contemplated thereby, including (i) any untrue statement or alleged untrue statement of a fact
contained in the Offer Documents, or any amendment or supplement to the same, or the
omission or the alleged omission to state therein a fact necessary to make the statements
therein, an the light of circumstiances under which they are made, misleading, (ii) any breach
or alleged breach by it of its obligations, representations and warranties, undertakings,
confirmations or declarations under this Offer Agreement, (iii) any breach or alleged breach by
it of its obligations, representations and warranties, confirmations or declarations under the
Offer Documents, including in respect of selling and marketing restrictions in, or the
undertakings, certifications, consents, information or documents furnished or made available
by it to an lndemnified Party and any amendment or supplement thereto, and any amendments
or supplements to the Offer Documents, the Bid cum Application Form provided by it, in relation
to the Offer, except for any loss, claim, damage or liability that has resulted, as determined by
a finaljudgment of a court of competent jurisdiction, solely and directly from the Book Running
Lead Managers' or their Affiliates' fraud, gross negligence or wilful misconduct in performing
their services under this Offer Agreement, (iv) the transfer, transmission or disclosure of any
information by the lndemnified Party pursuant to any Applicable Law or the uploading of any
information by the BRLMS on their websites and, or, on the database or repositories of the
Stock Exchanges, including in relation to any breach of Applicable Laws pertaining to data
privacy; (v) any compensation and/or other amounts payable or paid by any lndemnified Party
on account of any delay in redressal of grievances in relation to unblocking of UPI Bids and/or
for any other reason pursuant to and/or arising out of the same, in accordance with the SEBI
Circulars and otherApplicable Law, including any interest and/or penalty charged thereon and
the amount to be so paid by the Company to any lndemnified Party shall be calculated in

accordance with the SEBI Circulars and/or other Applicable Law. The Company shall pay an
lndemnified Party immediately but not later than 7(seven) working days of receiving an
intimation from such lndemnified Party regarding any compensation and/or other amounts
payable or paid by any lndemnified Party on account of any delay including on part of the
intermediary in redressal of grievances in relation to unblocking of UPI Bids and/or for any
other reason pursuant to and/or arising out ofthe same, in accordance with the SEBI Circulars
and other applicable law. The Company shall reimburse any lndemnified Party for all expenses
(including, without limitation any legal or other expenses and disbursements) as they are
incurred by such lndemnified 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, however, thatthe Company shall not be required to indemnify any lndemnified Party
under Clause 17.1 fot any Loss that have resulted solely and directly from such lndemnified
Party's gross negligence, or wilful misconduct or fraud in performing their services under this
Agreement or the Fee Letter, as finally judicially determined by a court of competent
jurisdiction, after exhaustion of all revisional, writ and/or appellate procedures under
Applicable Law and/or to the extent of any Loss arising out of any untrue statement or omission
made in reliance upon and in conformity with written information furnished to the Company
by the BRLMS expressly for use in the Offer Documents, provided that the Company
acknowledges and agree that the only such information in relation to the BRLMS shall be the
name, logo, contact details, list of issuers in relation to their past price information to be
disclosed in the Offer Documents and SEBI registration numbers of the BRLMS. For the
avoidance of doubt, it is clarified that in the event of such gross negligence, fraud, or wilful
misconducton the part ofone ofthe lndemnified Parties, the indemnification rights of the other
lndemnified Parties under this clause shall remain undiminished and unaffected.

lndemnity by the Selling Shareholders

The Sellang Shareholders shall, indemnify and hold harmless each lndemniUed Party at all
times, from and against any claims, actions, losses, damages, penalties, expenses, suits, or
proceedings ot whatever nature made, suffered or incurred, including, without limitation, any
legal fees and expenses actually incurred in connection with investigating, disputing, preparing
or defending any action or claim, to which such lndemnifled Party may become sub.iect under
any Applicable Law, including the law of any applicable foreign jurisdiction, consequent upon
or arising directly or indirectly out of or in connection with or in relation to itself or its Offered
Shares, including, without limitation, arising out of (a) any untrue statement or alleged untrue
statement of a fact contained in the Offer Documents in connection with or in relation to itself
or its Offered Shares, or any amendment or supplement to the foregoing, or the omission or
the alleged omission to state therein a fact in connection with or in relation to itself or its Offered
Shares, necessary to make the statements therein, in the light of circumstances under which
they are made, misleading, (b) any breach or alleged breach by it of its obligations,
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representations and warranties, undertakings, confirmations or declarations under this Offer
Agreement, (c) any breach or alleged breach by it of its obligations, representations and
\Marranties, confirmations or declarations under the Offer Documents, including in respect of
selling and marketing restrictions in, or the undertakings, certifications, consents, information
or documents furnished or made available by it to an lndemnified Party and any amendment
or supplement thereto, and any amendments or supplements to the Offer Documents, except
to the extent that any loss, claim, damage or llability that has resulted, as determined by a final
judgment of a court of competent jurisdiction, solely and directly from the Book Running Lead
Managers' or their Affiliates' gross negligence or wilful misconduct in performing their services
under this Offer Agreement.

Provided that, the liability of the Selling Shareholders, under this Offer Agreement or any other
agreement executed by such Selling Shareholder in connection to the Offer shall not exceed
the aggregate proceeds received by the Selling Shareholders from the Offer after the
underwriting commissions and discounts but before expenses, except to the elient that any
Losses resulted from fraud, gross negligence and/or wilful misconduct of the Selling
Shareholder, as determined by way of a binding .iudgment or order by a competent court.

Provided, however, that the Selling Shareholders shall not be required to indemnify any
lndemnified Party under Clause 17.2 fo( any Loss that have resulted solely and directly from
such lndemnified Party's gross negligence, or wilful misconduct or fraud in performing their
services under this Agreement or the Fee Letter, as finally judicially determined by a court of
competent jurisdiction, after exhaustion of all revisional, writ and/or appellate procedures under
Applicable Law and/or to the extent of any Loss arising out of any untrue statement or omission
made in reliance upon and in conformity with written information furnished to the Selling
Shareholders by the BRLMs expressly for use in the Offer Documents, provided that the Selling
Shareholders acknowledges and agree that the only such information in relation to the BRLMs
shall be the name, logo, contact details, list of issuers in relation to their past price information
to be disclosed in the Offer Documents and SEBI registration numbers of the BRLMS. For the
avoidance of doubt, it is clarifled that in the event of such gross negligence, fraud, or wilful
misconduct on the part of one of the lndemnified Padies, the indemnification rights of the other
lndemnifled Parties under this clause shall remain undiminished and unaffected.
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It is agreed that the maximum aggregate liability of each Selling Shareholder under this Clause
17.2 shall not exceed the aggregate proceeds receivable by the Selling Shareholder from the
Offer except to the extent that any Loss is determined, by the final non-appealable judgment

of a competent court having jurisdiction over the mafter to have resulted from the gross
negligence, fraud or wilful misconduct by iuhim. lt is further clarified that from the date of this
Otfer Agreement till listing of the Equity Shares pursuant to the Offer, the term 'proceeds
receivable' shall mean an amount equal to the size of its/his component of the Offer, as
estimated for paymentof filing fees to SEBI in connection with the filing of the Draft Red Herring

Prospectus with SEBI and post listing of the Equity Shares, the aggregate proceeds received

by irhim from the Offer.

ln case any proceeding (including any governmental or regulatory investigation) shall be
instituted involving any lndemnified Party, such person(s) shall promptly notify the person(s)

against whom such indemnity may be sought (lndemnifying Pafi) in writing (provided that
the failure to notify the lndemnifying Party shall not relieve such Indemnifying Party from any
liability that it may have under this Clause 17 except to the extent that it has been materially
prejudiced (through the forfeiture of substantive rights or defences) by such failure; and
provided, further, that the failure to notify the tndemnifying Party shall not relieve it from any
liability that it may have to an lndemnifled Person otherwise than under this Clause l7) and

the lndemnifying Party, shall be entitled to retain counsel reasonably satisfactory to the
lndemnified Person to represent the Indemnified Person and any others the lndemnirying Party

may designate in such proceeding and shall pay the fees and disbursements of such counsel
related to such proceeding. ln any such proceeding, any lndemnified Person shall have the
right to retain its own counsel, but the fees and expenses of such counsel shall be at the
expense of the lndemnified Person unless (i) the lndemnifying Party and the lndemnifled

Person shall have mutually agreed to the retention of such counsel, (ii) the lndemnifying Party

has failed within a reasonable time to retain counsel reasonably satisfiactory to the lndemnified
Person, (iii) the lndemnified Person shall have reasonably concluded that there may be legal

defences available to it that are different from, in conflict with or in addition to those available
to the lndemnifying Party or (iv) the named parties to any such proceeding include both the

lndemnifying Party and the lndemnified Person and representation of both Parties by the same

counsel would be inappropriate due to actual or potential differing interests between them. lt
is understood that the lndemnirying Party shall not, in respect of the legal expenses of any
lndemnified Person in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the fees and expenses of more than one separale flrm (in addition to
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any local counsel) for all such lndemnified Person and that all such fees and expenses shall
be reimbursed as they are incurred. ln the case of any such separate firm, such firm shall be
designated in writing by the Book Running Lead Managers in case of Parties indemnified
pursuant to clause 17.1 and, or clause 17.2.

No lndemnirying Party shall without the prior written consent of the lndemnified Person, effect
any settlement of any pending or threatened proceeding in respect of which any lndemnified
Person is or could have been a party and indemnity could have been sought hereunder by
such lndemnified Person, unless such settlement includes an unconditional release of such
lndemnified Person from all liability on claims that are the subject matter of such proceeding.

To the extent the indemnification provided for in this Offer Agreement is unavailable to an
lndemnified Party or insufficient in respect of any losses, claims, damages or liabilities referred
to therein, then the Company in lieu of indemnifying such lndemnified Party hereunder, shall
contribute to the amount paid or payable by such lndemnified Party as a result of such losses,
claims, damages or liabilities:

i. ln such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand, and the lndemnified Party, on the other hand, from the
Offer: or

lf the allocation provided by Clause 17.5 (i) is not permitted by Applicable Law, in
such proportion as is appropriate to reflect not only the relative benefits referred
to in Clause 17.5 (i) but also the relative fault of the Company on the one hand
and the lndemnified Party on the other hand, in connection with the actions or
omissions which resulted in such losses, claims, damages or liabilities, as well as
any other relevant equitable considerations.

The relative benefits received by the Company on the one hand and the lndemnified Party on
the other hand, in connection with the Offer shall be deemed to be in the same respective
proportions as the Offer Proceeds (before deducting Offer related expenses) received by the
Company and the compensation received by the lndemnified Party in respect thereof. The
relative fault of the Company on one hand and the Book Running Lead Managers 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 the Company or by the Book
Runnang Lead Managers and the Parties' relative intent, knowledge, access to information and
opportunity to corTect or prevent such statement or omission.

The Company and the Selling Shareholders hereby expressly affirm that the Book Running
Lead Managers and their Affiliates and associates shall not be liable in any manner for the
foregoing except to the extent ofthe information provided by the Book Running Lead Managers
in writing expressly for inclusion in the Offer Documents, which consists of only the Book
Running Lead Managers' logo, name, address, SEBI registration number, contact details, and
information in relation to past issues handled by the Book Running Lead Managers. lt is agreed
between the parties that such liability of the Book Running Lead Managers shall be several
and not.ioint.

The Company, the Selling Shareholders and the Book Running Lead Managers agree that it
would not be just or equitable if contribution pursuant to this Clause 17 were determined by
pro rafa allocation or by any other method of allocation that does not take account of the
equ itable considerations.

The amount paid or payable by an lndemnified Party as a result of the losses, claims, damages
or liabilities shall be deemed to include 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 gross negligence or wilful misconduct shall be entitled to contribution from any
person who was not guilty of such gross negligence or wilful misconduct.

Notwithstanding the provisions ofthis Clause 17, each Book Running Lead Managers (whether
under contract, tort, law or otherwise) shall not be required to indemniry or contribute any
amount in excess of the fees (excluding expenses and laxes) actually received (excluding any
pass through) by respective Book Running Lead Manager pursuant to this Offer Agreement
and, or the Engagement Letter.

The remedies provided for in this section are not exclusive and shall not limit any rights or
remedies that may otherwise be available to any Indemnified Party at law or in equity.

The indemnity and contribution provisions contained in this Clause 17 shall remain operative
and in full force and effect regardless of any termination of this Offer Agreement, the actual or

17 .12

Page rB of 62

17.1'l



17.13

17.'t4

constructive knowledge of any investigation made by or on behalf of any lndemnified Party,

and acceptance of and payment for any of the Equity Shares.

ln case of any inconsistency or dispute between the terms of this Offer Agreement and the
Engagement Letter, the terms of this Offer Agreement shall prevail, except with respect to the
fee and expenses payable to the Managers in relation to the Offer, in which case the terms of
the Engagement Letter shall prevail.

Notwithstanding anything stated in this Offer Agreement, the maximum aggregate liability of
the Book Running Lead Managers (whether under contract law, tort law or under this Offer
Agreement or the Engagement Letter shall not exceed the fees (net of taxes and expenses)
actually received by such respective Book Running Lead Managers for the portion of services
rendered by such Book Running Lead Manager pursuant to this Offer Agreement or
Engagement Letter. Notwithstanding the failure of essential purpose of any remedy under this
Offer Agreement, the Parties agree that in no event shall the Book Running Lead Managers

be liable for special, incidental or consequential damages, including loss of profits.

CONSEQUENCES OF BREACH

ln the event of breach of any of the conditions mentioned in this Offer Agreement the non-

defaulting Party shall have the absolute right to take such action as they may deem fit including

but not limited to withdrawing from the Offer either temporarily or permanently, without
prejudice to the compensation payable to it in accordance with the terms of this Offer
Agreement or the Engagement Lefter, as the case may be. The Book Running Lead Managers

shall not be liable to refund the monies paid to them as fees or reimbursement of out-of-pocket
expenses, if the breach is caused due to acts of the Company or of the Selling Shareholders.

Subject to Applicable Law and Clause 18.3, in the event ofa breach by any Party, the defaulting
Party shall have the right to cure any such breach within a period of 10 (ten) Working Days of
the breach from (i) becoming aware of the breach; and (ii) being notified of the breach by a

nondefaulting Party, whichever is earlier. The defaulting Party shall immediately upon

occurrence of a breach or the knowledge of a breach give notice in writing to other Party. ln

the event that the breach is not cured within the aforesaid period, the non{efaulting Party shall
not be liable or responsible for the consequences if any, resulting from such termination and
withdrawal. lt is agreed that if a breach of any of the conditions mentioned in this Offer
Agreement is caused due to the acts of the Company or the Selling Shareholders, the Book
Running Lead Managers shall at their discretion require the Company or the Selling

Shareholders, as the case may be, to cure any such breach, to the satisfaction of the Book

Running Lead Managers, within a period of '10 (ten) days of such breach.

The Book Running Lead Managers shall not be liable to refund the monies paid to them as

fees or reimbursement of out-of-pocket expenses, if a breach is caused due to acts of the

Company and, or the Selling Shareholders. However, if it is determined by way of a binding
judgmenuorder, after exhausting any appellate / writ remedies, that the breach is caused due

to gross negligence, wilful misconduct or fraud of the Book Running Lead Managers, the
Company and the Selling Shareholders shall not be liable to pay any fees or reimbursement

of out-of-pocket expenses, if applicable, to the Book Running Lead Managers and any such

fee already paid would be liable to be refunded by the Book Running Lead Managers.

18.

18.1

18.2

18.3

19.

19.1

19.2

ARBITRATION

lf any dispute, difference, or claim arises between the Parties (Disputing Parties) hereto in
connectlon with this Offer Agreement or the validity, interpretation, implementation or alleged

breach of the terms of this Offer Agreement or anything done or omitted to be done pursuant

to this Offer Agreement, the Disputing Parties shall attempt in the first instance to resolve the
same through amicable negotiations. lf the dispute is not resolved through such negotiations

within 1 5 Working Days after commencement of discussions, then any Disputing Party may by

notice in writing to the defending parties (Defending Parties) refer the dispute to binding

arbitration to be conducted in accordance with the Arbitration and Conciliation Act, 1996, as

amended (Arbitration Act) and, if and to the extent applicable, the Securities and Exchange

Board of lndia (Alternative Dispute Resolution Mechanism) (Amendment) Regulations, 2023

read with the circular dated July 31, 2023 bearing reference SEBUHO/OIAE/OIAE-IAD-
3lPl9lRl2023l195 and as updated on August 4,2023 and December 20, 2023 and as

amended and updated from time to time.

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

under this Offer Agreement.

The arbitration shall be conducted as follows:19.3
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All claims, disputes and differences between the Parties arising out of or in
connection with this Offer Agreement shall be refened to or submitted for
arbitration in Mumbai;

The arbitration shall be conducted by a panel of three arbitrators, one to be
appointed by the Disputing Parties and one to be appointed by the Defending
Party. The two arbitrators shall appoint the third or the presiding arbitrator
(collectively the'Arbitral Tribunal'). ln the event that the Disputing Party or the
Defending Party fails to appoint an arbitrator, or the arbitrators fail to appoint the
third arbitrator as provided herein, such arbitrato(s) shall be appointed in

accordance with the Arbitration Act. The arbitrators so appointed shall have
relevant expertise in the area of securities and commercial laws;

The goveming law of the contract, lhe curial law and the law governing the
Arbitration clause shall be the law of lndia;

All proceeding shall be conducted in Englash language,

The Arbitral Tribunal shall have the power to award interest on any sums awarded;

The arbitration award shall be final, conclusive and binding on all parties to this
Offer Agreement and shall be subject to enforcement in any court of competent
jurisdiction;

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

The arbitrators shall cause their written and reasoned decision(s) to be delivered
to the Parties. The arbitrators Shall reach and render a decision in wrating (with
respect to the appropriate award to be rendered or remedy to be granted pursuant
to the dispute);

The Parties shall bear their respective costs incuned in the arbitration unless
otheMise awarded or fixed by the arbitrators;

A person who is not a party to this Offer Agreement shall have no right to enforce
any of its terms;

The arbitrator may award to a Disputing Party or a Defending Party that
substantaally prevails on the merits, its costs and actual expenses (including actual
fees of its counsel);

The Disputing Parties and the Defendang Parties shall co-operate in good faith to
expedite, to the maximum extent practicable, the conduct of any arbitral
proceedings commenced pursuant to this Offer Agreement; and

v t

xl

x

tx

x

x t Nothing in this Clause 19.3 shall be construed as preventing any Party from
seeking conservatory or similar interim relief in accordance with Applicable Law.
The Parties agree that the competent courts at Mumbai, lndia shall have exclusive
jurisdiction to grant any interim and/or appellate reliefs in relation to any Dispute
under this Offer Agreement.

TERM ANO TERMINATION

The Book Running Lead Managers' engagement as the Book Running Lead Managers to the
Offer will commence as of the date of this Offer Agreement and will continue, unless terminated
earlier pursuant to the termination provisions provided in this Offer Agreement:

i. Until the completion of the Offer i.e., the event of the listang of the Equity Shares
and the completion of compliances regarding the Offer in accordance with the
SEBI ICDR Regulations;

ii. Until 12 (twelve) months from the date of final observations of SEBI on the Draft
Red Herring Prospectus, or such other date that may be agreed among the
Parties; or

iii. such other date that may be agreed among the Parties or the date on which the
Board of Directors in consultation with the Book Runnang Lead Managers, decide
to not undertake the Offer.

20.

20.1

(each a Closing Date)
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20.2

20.3

20.4

205

20.6

20.7

20.8

ln the event this Offer Agreement is terminated before the commencement of trading of the
Equity Shares on the Stock Exchanges, the Parties agree that the Offer Documents will be

withdrawn from SEBI as soon as practiceble after the termination of this Offer Agreement, if
the termination of this Offer Agreement under this clause occurs before the commencement of
listing of Equity Shares on the Stock Exchanges.

This Offer Agreement may be terminated by either Party with or without cause upon gavang 30
(thirty) days written notice thereof to the other Party. No such termination would affecti

i. The right of the Book Running Lead Managers to receive the fees accrued to them
prior to such termination as set forth above;

It is clarified that, the Book Running Lead Managers shall not be liable to refund
any amounts paid as fees, commissions, reimbursements, out-of-pocket expenses
or expenses specified in the Engagement Letter or this Offer Agreement unless
the termination occurs on account of a breach caused due to gross negligence,
wilful misconduct or fraud of such Book Running Lead Managers as is decided by
a court of competent jurisdiction, in which case the Company and/or the Selling
Shareholders, shall not be liable, either jointly or severally, to pay any fees or
reimbursement of out of pocket expenses, if applicable, to the Book Running Lead
Managers and to the extent any such fees, commission or reimbursement of out
of pocket expenses has been already paid to the Book Running Lead Managers,
the Book Running Lead Managers shall immediately refund such amount to the
relevant Parties:

All such fees and expenses due and payable to Book Running Lead Managers,
shall be paid forthwith upon such termination and in any event not later than 15
(fifteen) days hom the date of such termination;

The right of the Book Running Lead Managers to receive reimbursement of out-
otpocket expenses (referred to in Clause 16 above) incuned prior to such
termination as set forth above; and

The provisions of this Offer Agreement relating to indemnity, confidentiality,
governing law and arbitration.

The Parties agree that this Offer Agreement cannot be terminated after execution of the
Underwriting Agreement unless provided otheMise in the Unden/t/riting Agreement. This Offer
Agreement shall automatically terminate upon the earlier of (i) the termination of the
UndeMriting Agreement relating to the Offer; or (ii) mutual agreement of the Parties.

The Company shall be responsible to make payments to the Book Running Lead Managers
as indicated in this Offer Agreement and/ or the Engagement Letter.

Notwithstanding anything stated in this Offer agreement, the Book Running Lead Managers
may terminate this Offer Agreement with immediate effect, if, at any time prior to the Offer
opening date as set out in the Offer Documents, any representation and, or statement made
by the Company in the Offer Documents, or in this Offer Agreement is determined by such
Book Running Lead Managers to be incorrect, untrue, or misleading, either affirmatively or by
omission or if the Company or the Selling Shareholders have omitted to state therein any
material fact necessary In order to make the statements therein not misleading or if the Offer
does not comply with Applicable Law and regulations or its obligation under this Offer
Agreement, the Engagement Letter or the Syndicate Agreement and/ or Underwriting
Agreement, if any, in connection with the Offer is terminated pursuant to its terms.

Notwithstanding anything stated in this Offer Agreement, the Book Running Lead Managers
may terminate this Offer Agreement with immediate efiect, if, in the sole opinion of the Book
Running Lead Managers, an event as stiated in Clause 4.18 of this Offer Agreement has not
occurled.

The termination of this Offer Agreement after filing of any of the Offer Documents with the
SEBI, the RoC and the Stock Exchanges shall be subject to the Parties complying with the
requirements that may be specified by the SEBI, the RoC or the Stock Exchanges.

The termination of this Offer Agreement in respect of one of the Selling Shareholder shall not

mean that this Offer Agreement is automaticelly terminated in respect of the other Selling
Shareholder and this Offer Agreement, and the Fee Letter shall continue to be operational
between the Company, the surviving Selling Shareholder and the Book Running Lead

Managers.

20.9

Page 46 of 62



20.10

20.11

20.12

20.13

20.14

The termination of this Offer Agreement in respect of one of the Book Running Lead Manager
shall not mean that this Offer Agreement is automatically terminated in respect of any other
Book Running Lead Manager and this Offer Agreement, and the Engagement Letter shall
continue to be operational between the Company, the Selling Shareholders and the surviving
Book Running Lead Manager. Further, in such an event, the roles and responsibilities of the
exiting Book Running Lead Manager shall be carried out as agreed by the surviving Book
Running Lead Manager.

The termination of this Offer Agreement in respect of one Book Running Lead Manager shall
not mean that this Offer Agreement is automatically terminated in respect of any other Book
Running Lead Manager and shall not affect the rights or obligations of the other Book Running
Lead Manager (Surviving Book Running Lead Manager) under this Agreement and the
Engagement Letter(s), and this Agreement and the Engagement Lette(s) shall continue to be
operational among the Company, the Selling Shareholders and the Surviving Book Running
Lead Manager. Further, in such an event, the roles and responsibilities of the exiting Book
Running Lead Manager under the inter-se allocation of responsibilities annexed to this Offer
Agreement as Annexure ll, shall be carried out by the Surviving Book Running Lead Manager
as per their mutual agreement.

This Offer Agreement will automatically terminate if the Offer is withdrawn for any reason
whatsoever, or if the Offer is abandoned for any reason prior to the execution of the Syndicate
Agreement or the flling of the Red Herring Prospectus with the ROC, whichever is earlier.

This Offer Agreement shall also be subject to such additional conditions of force majeure being
occurrence of any local, national or international outbreak or eserlation of disaster, hostility,
insurrection, armed conflict, act of terrorism, act of God, any escalation of the existing impact
of COVID-19 pandemic or outbreak of a new pandemic or epidemic (man-made or natural)
and termination that may be mutually agreed upon and set out in the UndeMriting Agreement
and any of the other agreements executed in connection with the Offer.

ln the event that the Offer is postponed, withdrawn or abandoned, or the Agreement is

terminated for any reason, the Book Running Lead Managers shall be entitled to receive fees
and expenses (including out-of-pocket expenses) which may have accrued to them prior to the
date of such postponement, withdrawal, abandonment or termination as set out in the
Engagement Letter.

GROUNDS FOR TERMINATION

Notwithstanding anything contained herein to the contrary, the Book Running Lead Managers
shall have the option, to be exercised in the sole discretion of the Book Running Lead
Managers and to be exercised at any time prior to the Allotment of the Equity Shares, as
notified in the Offer Documents, of termination of this Offer Agreement under any or all of the
following circumstances:

lf any of the representalions or warranties or statements made by the Company
or the Selling Shareholders in the Offer Documents or in this Offer Agreement are,

or are, found to be incorrect or misleading or there is any material non-compliance
by the Company or the Selling Shareholders of Applicable Law;

lf the Engagement Lefter or the UndeMriting Agreement in connection with the
Offer is terminated pursuant to its terms;

lf the Offer is postponed or withdrawn or abandoned for any reason prior to filing
Red Herring Prospectus with Registrar of Companies;

21.

21.1

lf there is a requirement of re-filing of the Draft Red Herring Prospectus in terms
of Schedule XVI of SEBI ICDR Regulations;

lf the due diligence not beang to the satisfaction of the Book Running Lead
Managers in order to enable the Book Running Lead Managers to file the due
diligence certificate(s) with SEBI;

Trading generally having been suspended or materially limited on the Stock
Exchanges, London Stock Exchange, Hong Kong Stock Exchange, Singapore
Stock Exchange, the New York Stock Exchange or in the Nasdaq Global Market;

A general moratorium on commercial banking activities having been declared by

either lndian, United Kingdom, the European Union, Singapore, Hong Kong or
United States Federal or New York State authorities;

Any material adverse change in the financial markets in lndia, United Kingdom,
the European Union, the United States of America, Hong Kong, Singapore or in

v
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the international financial markets, any outbreak of hostilities (including terrorism)
or escalation thereof or any calamity or crisis or any other change or development
involving a prospective change in United Kingdom, United States, lndian or
international political, financial or economic conditions (including the imposition of
or a change in 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 Book Running Lead Managers,
impracticable or inadvisable to market the Equity Shares on the terms and in the
manner contemplated in the Offer Documents;

tx There shall have occurred any change, or any development involving a
prospective change, in the condition, financial or otheMise, or in lhe earnings,
business, management or operations of the Company and its Affiliates, taken as
a whole, whether or not a sing in the ordinary course of business that, in the sole
judgment of the Book Running Lead Managers, are mate al and adverse and that
makes it, in the sole .iudgment of the Book Running Lead Managers, impracticable
to market the Equity Shares or to enforce contracts for the sale of the Equity
Shares on the terms and in the manner contemplated in the Offer Documents; or

There shall have occurred any regulatory change, or any development involving a
prospective regulatory change (including, but not limited to, a change in the
regulatory environment in which the Company and its Affiliates operate or a
change in the regulations and guidelines governing the terms of this Offer) or any
order or directive from the SEBI, the ROC, the Stock Exchanges, or any other
lndian governmental, regulatory or judicial authority that, in sole the judgment of
the Book Running Lead Managers, are material and adverse and that makes it, in
the sole judgment of the Book Running Lead Managers, impracticable to market
the Equity Shares or to enforce contracts for the sale of the Equity Shares on the
terms and in the manner contemplated in the Offer Documents.

GOVERNING LAW AND JURISDICTION

This Offer Agreement shall be governed by and performed in accordance with the laws of lndia,
and any claims, disputes or differences arising out of, or in connection with, this Offer
Agreement (including relating to lndemnity), shall be flrst referred for arbitration to be
conducted in accordance with the Arbitration Act. Subject to Clause 19, the courts ofcompetent
jurisdiction in Mumbai, lndia shall have jurisdiction in relation to the matters pertaining hereto.

SEVERABILITY

lf any provision or any portion of a provision of this Offer Agreement or the Engagement Letter
is or becomes invalid or unenforceable, such invalidity or unenforceability will not invalidate or
render unenforceable this Offer Agreement or the Engagement Letter, but rather will be
construed as if not containing the particular invalid or unenforceable provision or portion

thereof, and the rights and obligation of the Parties hereto will be construed and enforced
accordingly. The Parties hereto will negotiate in good faith and implement a substitute provision

which is valid and enforceable and which as nearly as possible provides the Parties hereto the
benefits of the invalid or unenforceable provision.

WAIVER

No failure or delay by any of the Parties in exercising any rlght or remedy provided by the
Applicable Law under or pursuant to this Offer Agreement 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.

BINDING EFFECI ENTIRE UNDERSTANDING

These terms and conditions will be binding on and inure to the benefit of the Parties hereto,
their successors, and permitted assigns. These terms and conditions supersede and replace
any and all prior contracts, other than the payment terms documented in the Engagement
Letter, understandings or arrangements, whether oral or written, heretofore made between any
of the Parties hereto 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.

From the date of this Offer Agreement up to the commencement of trading in the Equity Shares,
the Company shall not enter into any initiatives, agreements, commitments or understandings
(whether legally binding or not) with any person which may directly or indirectly affect or be
relevant in connection with the Offer or this Offer Agreement without lhe prior written consent

22

22.1

23

23.1

24.

24.1

25.

25.1
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26.1

26.2

263

26.4

zb.5

of the Book Running Lead Managers. The Company further confirms that until the listing of the
Equity Shares, none of the Company, its Subsidiary or any of its Affiliates or directors have or
will enter into any contractual arrangement, commitment or understanding relating to the offer,
sale, distribution or delivery of Equity Shares without prior consultation with, and the prior
written consent of the Book Running Lead Managers.

MISCELLANEOUS

No modification, alteration or amendment of this Offer Agreement or any of its terms or
provisions shall be valid or legally binding on the Parties unless made in writing and duly
executed by or on behalf of all the Parties hereto.

Except as provided in this Clause 26.2, the Company and the Selling Shareholders shall not
assign or delegate any of their rights or obligations hereunder without the prior written consent
of the Book Running Lead Managers. Any of the Book Running Lead Managers may assign
its rights under this Offer Agreement to any of its Affiliates, who is eligible to undertake such
activities in accordance with Applicable Law, without the consent of the other Parties, provided

that in the event of any such assignment by a Book Running Lead Manager to any of lts
Affiliates, such Book Running Lead Manager shall immediately upon assignment inform the
Company and the Selling Shareholders and the Book Running Lead Manager assigning any
of its rights to one or more of its Affiliates and shall continue to be liable to the Company and
the Selling Shareholders in respect of all acts, deeds, actions, commissions and omission by
such Affiliate(s). Provided further that the Selling Shareholders may assign its rights and
obligations under this Offer Agreement to an Affiliate without the consent of the other Partjes
subject to applicable 'know-your-client' procedures of the Book Running Lead Managers and
Applicable Law.

ln the event that any provision contained in this Offer Agreement conflicts with any provision
in the Engagement Letter, the provisions contained in this Offer Agreement will prevail to the
extent of such inconsistency. However, the Engagement Letter shall prevail over this Offer
Agreement solely where such inconsistency or dispute relates to the fees or expenses payable
to the Book Running Lead Managers for the Offer.

Upon termination of this Offer Agreement, the Parties shall (except for any liability arising
before or in relation to such termination and except as otherwise provided herein or in the
Engagement Letter) be released and discharged from their respective obligations under or
pursuant to this Offer Agreement. The provisions of Clauses 14 (Confidentiality), 15
(Payments), 16 (Fees and Expensesl, 17 (lndemntty), 19 (Arbitration),22 (Governing Law and
Juisdiction),23 (Severab iA,24 (Waiver),25 (Binding Effect, Entire Understandingl and 26
(Miscellaneous\ shall survive any termination of this Offer Agreement.

Any notice between the Parties hereto relating to this Offer Agreement shall be strictly effective
upon receipt and shall, except as otherwise expressly provided herein, be sent by hand
delivery, by registered post or by facsimile or by email transmission to:

lf to Pranav Constructions Limited
Unit No. 1001, 10h Floor, DLH Park,
Near MTNL, S.V. Road,

Goregaon West, Mumbai - 400 062,
Maharashtra, lndia.
Attention: Ritu Jain, Company Secretary and Compliance Officer

lf to Biourja lndia lnfra Private Limited
101 - Airen Heights,
14 PU3 Scheme no. 54,
AB road, lndore,
Madhya Pradesh - 452010, lndia
Attention: Pritesh Patangia
Email: pritesh. patangia@biourja.com

lf to Ravi Ramalingam
A- 2201 , Manav Kalyan CHS LTD,
Link Road Bangur Nagar, Goregaon West,
Opp Picasso Restaurant, Mumbai - 400 104,
Maharashtra, lndia.
Attention: Ravi Ramalingam
Email: iravir@gmail.com

lf to Centrum Capital Limited
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Level 9, Centrum House,
C.S.T. Road, Vidyanagari Marg,

Kalina, Santacruz (East),

Mumbai - 400 098,

Maharashtra, lndia.
Attention: Mr. Ra.iendra Naik
Email: pcpl.ipo@centrum.co.in

lf to PNB lnvestment Services Limited
10, Rakesh Deep Building,
Yusuf Sarai Commercial Complex,
Gulmohar Enclave,
New Delhi-1 10049
Attention: Gyanendra Kishore
Email: pcpl. ipo@pnbisl.com

COUNTERPARTS

This Offer Agreement may be executed in one or more counterparts, and when executed and
delivered by the Parties, shall constitute a single binding agreement.

I sig natu re pa g e fo I lows]
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lN WITNESS WHEREOF the Parties have caused these presents to be executed on this 28 day of
Februa mbai as hereinafter appearing

For and ranav Constructions Limited
FDr PRANAV CONSIRUCTIOilS L|M|TED

J-rr."
AND MANAGING DIRECTOR

Name: Pranav Kiran Ashar

Oe3ignatlon: Chairman & Managing Director

ITHE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANKI



This signature page forms an integrat paft of the Offer Agreement for the proposed initial public offering

of equity shares of Pnnav Constructions Limited

For and on behalf of Biouria lndia lnfra Private Limited

Name: Pritesh

Designation: Director

ITHE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANKI



This signature pag6 forms an integral part of the Ofler Agreement for the proposed initial public oftering

of equv sharcs of Pranav Constructions Limited

Signed by

Name: Ravi Ramalingam

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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of eq,ly sDarrs of Prarav @n*u.i*,,ts Limiled

For and bohalf of Contrum Limited

-J'

lLtta: Prar{al Srivaatava

OarigrEton: Partror - lnyeatmrnt Banking

llame: Bhatia

AVP- lnvo.tront B.nling
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This signature page lorns qn integral part of the Ofer Agreenent for the proposed inilial public ofering ofequity

shmes of Pronov Consnuctions Limiled

J.*y::".
Name: Atul Nawalkha

Designation: ECM - Head

D*e:2810212025

Services Limited
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Annexure I

(Defined Terms)

Affiliates with respect to any Party means

any person that directly or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with such Party;

any person over whom such Party has a 'significant influence' or which has 'significant
influence' over such Party, where:

a. '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

b. the shareholders beneficially holding, directly or indirectly through one or more
intermediaries, at least a 20% interest an the voting power of that person are
presumed to have a significant influence over that person; and

any other person that is a holding company, subsidiary or associate company of such Party.

For the purposes of this Offer Agreement, the terms 'holding company', 'subsidiary' and 'associate

company' shall have the respective meanings set forth in Section 2 of the Companies Act and will include
any holding company, subsidiary company or associate company of the Company, during the subsistence
of this Offer Agreement.

Allotted or Allotment means the allotment of Equity Shares offered pursuant to the Fresh lssue and

transfer of the Offered Shares by the Selling Shareholders pursuant to the Offer for Sale to successful
bidders who have submitted valid bids in the Offer;

Anchor lnvestor means a QIB applying under the Anchor lnvestor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations and the Red Hening Prospectus and who has bld

for an amount of at least t 100 million;

Anchor lnvestor Allocation Price means the price at which Equity Shares will be allocated to Anchor
lnvestors in terms of the Red Herring Prospectus and the Prospectus;

Anchor lnvestor Bidding Date means the day, being one Working Day prior to the Bid/Ofier Opening
Date, on which bids in the Offer by Anchor lnvestors shall be submitted, prior to and after which the Book
Running Lead Managers will not accept any bids in the Offer hom Anchor lnvestors, and allocation to
Anchor lnvestors shall be completed;

Anchor lnvestor Portion means up to 60% of the QIB portion of the Offer which may be allocated by the
Company, in consultation with the Book Running Lead Managers, to Anchor lnvestors on a discretionary
basis, in accordance with the SEBI ICDR Regulations, one-third of the Anchor lnvestor Portion shall be
reserved for domestic Mutual Funds, subject to valid bids in the Offer being received from domestic Mutual
Funds at or above the Anchor lnvestor Allocation Price in accordance with the SEBI ICDR Regulations;

Anchor lnvestor Offer Price means the Final price at which the Equity Shares will be issued and Allotted
to Anchor lnvestors !n 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.

Applicable Law means any applic€lble law, statute, bye law, regulation, rule, guideline, notification circular,
order, regulatory policy (including any requirement or notice of any regulatory body), order of any judicial

or quasi-Judicial authority or directive or any corespondence from the SEBI or Stock Exchanges to the
BRLMS to the Association of lnvestment Bankers of lndia, delegated or subordinate legislation as may be
in force and effect during the subsistence of this Agreement in any applicable jurisdiction, inside or outside
lndia;

Arbitral Tribunal bears the meaning ascribed to it at Clause 19.3(ii);

Arbitration Act means the Arbitration and Conciliation Act, 1996, as amended;

ASBA Account(s) means a bank account maintained with an SCSB by an ASBA Bidder, as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA
Form and includes the account of a UPI Bidders which is blocked upon acceptance of a UPI Mandate
Request made by the UPI Bidder using the UPI Mechanism.

ASBA process bears the meaning ascribed to it at Clause '10.9i

Basis of Allotment means the Basis on which the Equaty Shares will be Allotted to successful Bidders
under the Offer;

t-
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Bidder rneans any prospective inveslor who makes a Bid pursuant to the terms of this Draft Red Hening
Prospectus and the Bid cum Application Form and unless otheMise stated or implied, includes an Anchor
lnvestor;

Bid cum Application Form shall mean the Anchor lnvestor Application Form or the ASBA Form, as the
context requires;

Bid/Offer Opening Date rneans the date on which the desagnated intermediaries for the Offer will start
a@epting bids in the offer, except in relation to any bids received from the Anchor lnvestors

Bid/Offer Closing Date means the date afrer which the designated intermediaries for the Offer will not
accept any bids in the offer, except in relation to any bids received from the Anchor lnvestors,

Board bears the meaning ascribed to it at Recital C;

Board Resolution bears the meaning ascribed to it at Recital C:

Book Building Ptocess means the book building process, as provided in Schedule Xlll of the SEBI ICDR
Regulations, in terms of which the Offer is being made;

Book Running Lead manageE or BRLils mean Centrum Capital Limited, and pNB lnvestment services
Limited;

Gap Price means the higher end of the Price Band, above which the Ofier price and the Anchor lnvestor
offer Price will not be finalised and abovewhich no bids in the otferwill be accepted, including any revisions
thereof;

Centrum Capital or Centrum means Centrum Capital Limited

confimation Allocation Note or cAN means a notice or intimation of allocation of the Equity Shares sent
to Anchor lnvestors, who are allocated Equity Shares;

Closing Date bears the meaning ascribed to it at Clause 20.1;

companies Act means the companies Act, 1956 as applicable and the companies AcL 2013, as notified
and amended;

Company means pranav Constructions Limited:

Confidential lnfomation bears the meaning ascribed to it at Clause 14.1;

Control shall have the meaning set furth under the Securities and Exchange Board of lndia (substantial
Acquisition of shares and rakeovers) Regulations, 201 1, and the terms ,controlling, and ,conirolled, 

shall
be construed accordingly;

Critical Accounting policies bears the meaning ascribed to it at Clause g.6g;

Defending Parties bear the meaning assigned to it at Clause 19.1;

D6agnated Stock Erchange bears the meaning ascribed to it at Clause 4.6;

Disclosure Update bears the meaning ascribed to it at Clause 4.19;

Disputing Parties bears the meaning ascribed to it at Clause ,l9..t;

Draft Red Herring Pro€pectus shall mean the draft red hening prospectus for the offer to be submitted
to the SEBI and the Stock Exchanges;

Engagement Letter shall have the meaning assigned to it in Recital E;

Entities shall have lhe meaning assigned to it in Clause S.2;

Environmental Lawa shall have the meaning assigned to it at Ctause g.g2;

Equity Sharcs shall have the meaning assigned to it in Recital A;

Escrow Account(s) shall mean account(s) opened for the offer with the Escrow collection Bank(s) and inwhose bvour the Anchor lnvestors will transbr money through direct crediv NEFT/RTGS in respect of the
Bid Amount when submitting a Bid;

FCPA shall have the meaning assigned to it in Ctause 8.101(i);

Fresh l$ue bears the meaning ascribed to it at Recital A;

Group shall have the meaning assigned to it in Clause 13..11:

Group company means individually Techsec Digital Global Private Limited and En-vision Design studioPrivate Limited;
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Legal Proceedings shall have the meaning assigned to it in Clause 4 9;

aterial Adverse Effect shall mean, andividually or in the aggregate, a material adverse effect on or any

development reasonably likely to involve a prospective material adverse effect, individually or in the

aggregate, whether or not arising in the ordinary course of business:

i. on the reputation, condition, financial, legal, or otheMise, or in the assets, liabilities, revenues,

profits,cashflowsorearnings,business,management,operationsorprospectsofthe
bompany and, or its subsidiaries, either individually or taken as a whole (including any loss or

interference with its business from fire, explosions, flood, pandemic (man.made or natural) or

othermanmadeornaturalcalamity,and/orgovernmentalmeasuresimposedinresponseto
thecovlD-lgpandemicwhetherornotcoveredbyinsurance,orfromcourtorgovemmental
action, order or decree and any change pursuant to any restructuring in the ability of the

company,toconductitsbusinessortoownorleaseitsassetsorpropertiesinsubstantially
the same manner in which the business was previously conducted or such assets or properties

were previously owned or leased as described in the offer Documents (exclusive of all

amendments, corrections, corrigenda' supplements or notices to investors):

i. on the ability of the company and selling sharehotders to execute or deliver this offer

AgreementortheEngagementLetter,orperformitsobligationsunder,ortoconsummatethe
transactionSconte,pt"t"ooytni.offerAgreement,ortheEngagementLetter,orunderwriting
agreement, including th" i"iu"n"", Allotment and delivery of the shares to the successful

aPPlicants; or

ii. on the ability of the company or its Subsidiaries to conduct its businesses as was previously

conducted.

iltoney Laundering Laws bears the meaning ascribed to it in Clause 8'23:

offering Memorandum means the offering memorandum comprising the Prospectus and the intemational

Group Companies means collectively Techsec DigitalGlobal Private Limited and En-Vision Design Studio

Private Limited;

lCAl shall have the meaning assigned to it at Clause 8.24;

lnd AS means lndian Accounting Standards prescribed under section 133 of the Companies Act, as notified

under the Companies (lndian Accounting Standard) Rules, 2015;

lndemnitying Party bears the meaning ascribed to it at Clause 17.3;

lndemnified Party bears the meaning ascribed to it at Clause 17.1;

lntermediary(ies) shall have the meaning assigned to it in Clause 10.1;

lnvBtot Selling Shateholder means BioUrja lndia lnfta Private Limited;

Licenses bears the meaning ascribed to it at Clause 8.30;

wrap;

Offer bears the meaning ascribed to it at Recital A,

Offer Agreement means this agreement dated 28 February 2025 amongst the Parties;

offer Documents shall mean Draft Red Hening Prospectus, the updated Draft Red Herring Prospectus,

the Red Herring prospectus, the prospectui, the abridged Prospectus, the Preliminary offering

Memorandum, the offering Memorandum, and the Bid cum Applicailon Form, together with all

amendments,corrections,supplementsornoticestoinvestorsorpresentationstotheinvestors,forusein
connection with the Offer;

Offer for Sale bears the meaning ascribed to it at Recital A:

offer Price shall mean the final price at which the Equity shares will be Allotted to Bidders other than

Anchor lnvestors;

ofter Proceeds means the proceeds of the offer which shall be available to the company;

oflered Sharcs shall bear the meaning ascribed to it at Recital D;

PerBon shall have the meaning assigned to it in Clause 8"t02i

PNB lnvestment or PNBISL means PNB lnvestment Services Limited;

Pre-lPO Placement shall have the meaning ascribed to it at Recital B;
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Preliminary Offering Memorandum means the preliminary offering memorandum comprising the Red
Herring Prospectus and the preliminary intemational wrap;

Price Band means the price band for the Ofier in terms of Regulation 29(1) of the SEBI ICDR Regulations;

Promoter Selling Shareholder means Ravi Ramalingam;

Prospectus means the prospectus to be filed with the RoC in accordance with section 26 ofthe Companies
Act and the SEBI ICDR Regulations containing, inter alia, the Offer Price that is determined through the
Book Building Process, the size of the Offer and certain other information, including any addenda or
corrigenda thereto;

QIB means qualified institutional buyers as defined under Regulation 2(1xss) of the SEBI ICDR
Regulations;

Red Her ng Prospectus means the red herrang prospectus to be issued in accordance with section 26 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 offered and the size of the Offer and includes any addenda and
corrigenda thereto. The Red Herring Prospectus will be filed with the RoC at least three 3 Working Days
before the Bid/Offer Opening Date and will become the Prospectus upon filing with the Registrar of
Companies, Mumbai after the Pricing Date;

Registrar to the Offer means Registrar to the Offer, in this case being, KFin Technologies Limited;

Rejoction Order bears the meaning ascribed to it at Clause 8.11;

Restricted Party a person that is (i) listed on, or is crntrolled or 50% or more owned in the aggregate by,

or is acting on behalf ol one or more persons that are currently the subject of any sanctions administered
or enforced by the Sanctions Authorities or listed on any Sanctions List; or (ii) located in, incorporated under
the laws of, or owned (directly or indirectly) or controlled by, resident in a country or territory that is, or
acting on behalf of, a person located in or organized under the laws of a country or territory that is or whose
government is, the subject of Sanctions that broadly prohibit dealings with that country or territory; or (iii)
otheMise the subject or a target of Sanctions ('target of Sanctions" signirying a person with whom a U.S.
person or other person required to comply with the relevant Sanctions would be prohibited or restricted by
law from engaging in trade, business or other activities);

RoC or ROC or Registrar of Compani6 means the Registrar of Companies, Mumbai at Maharashtra;

Sanctions shall mean: (i) the economic sanctions laws, regulations, embargoes or restrictive measures
administered, enacted or enforced by: (a) the United States govemment; (b) the United Nations; (c) the
European Union or its Member States; (d) the United Kingdom; (e) Switserlandi or (0 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 COFAG"), United Nations Security Council,
the Unated States Department of State, Her Majesty's Treasury ('HMT" ), the State Secretariat for Economic
Affairs of Switsedand or the Swiss Directorate of lnternational Law, the Hong Kong Monetary Authority, the
Monetary Authority of Singapore 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. lnternational Emergency Economic Powers Act, the U.S. lran Sanctions Act of 1996,

the U.S. Comprehensive lran Sanctions, Accountability, and Divestment Act of 2010, the U.S. lran Threat
Reduction Act and Syria Human Rights Act of 2012, the U.S. lran Freedom and Counter-Proliferation Act of
2012, the U,S. Trading Wth 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 Specaally Designated Nationals and Blocked Persons List, the Foreign
Sanctions Evaders List and the Sectoral Sanctions ldentifications List maintained by OFAC, the United
Nations Security Council 1267l'1989/2253 Committee's Sanction List, the Consolidated List of Financial
Sanctions Targets 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; SCSB means selfrertified syndacete banks
registered with SEBI;

SCSB means self-certified syndicate banks registered with SEBI;

SCRR means the Securities Contracts (Regulation) Rules, '1957, as amended;

SEBI means the Secunties and Exchange Board of lndia;

SEBI ICDR Regulations means the Securities and Exchange Board of lndia (lssue of Capital and
Disclosure Requirements) Regulations, 2018, as amended;
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SEBI Listing Regulations means the Securities and Exchange Board of lndia (Listing Obligations and

Disclosure Requirement) Regulations, 2015, as amended;

Selling Shareholder Statements shall have the meaning assigned to it in Clause 6.1(iv);

Share Escrow Agent means the share escrow agent appointed in terms of the share escrow agreement
to be executed for the Offer;

Solvent shall mean, 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, (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, and (c) the entity is able to realize upon its assets
and pay its debts and other liabilities (including contingent obligations) as they mature;

Sponsor Bank means the Banker to the Offer registered with SEBI, a list of which is available on the
website of SEBI at
https:/ ww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=41 and update from
time to time, which is appointed by our Company to act as a conduit bet\ een the Stock Exchanges and
the NPCI in order to push the mandate collect requests and / or payment instructions of the UPI Bidders
into the UPI:

Special Resolution bears the meaning ascribed to it at Recital C;

Stock Exciranges means collectively the BSE Limited and the National Stock Exchange of lndia Limited;

Subsidiaries means collectively PCPL Foundation and PCPL lnfta Private Limited;

Surviving Book Running Lead Manager shall have the meaning assigned to it at Clause 20.'1 1;

Syndicate shall mean the Book Running Lead Managers and the Syndicate Members;

Syndicate iiembers shall mean intermediaries registered with the SEBI who are permitted to carry out
activities as an undeMriter as mentioned in the Offer Documents:

Syndicate Agreement means the agreement to be entered into amongst the Book Running Lead
Managers, the Syndicate Members, the Registrar to the Offer and the Company in relation to the collection
of Bid cum Application Forms by the Syndicate;

Transactions shall have the meaning assigned to it in Clause 8-3 (iv);

Transaction Documents shall have the meaning assigned to it in Clause 8.19;

UPI Mechanism means the mechanism that may be used by UPI Bidders to make a Bid in the Offer in

accordance with the SEBI Circular no. SEByHO/CFD/D|L2|C\NP|2O22|45 dated April 5, 2022, SEBI
Circular no. SEBUHO/CFD/DIL2|P|C\R|2O2211 dated May 30, 2022 and SEBI Master Circular no.
SEBUHO/MIRSD/POD-1|P|C!N2O23/70 dated May 17,2023 (to the extent applicable) along with the
Circular issued by the National Stock Exchange of lndia Limited having refercnce no.2512022 dated August
3,2022 and the Circular issued by the BSE Limited having reference no. 20220803-40 dated August 3,

2022 and any subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this regard,

U.S. Securities Act means the United States Securities Act of 1933, as amended;

Underwriting Agreement shall have the meaning assigned to it in Clause 2.3; and

Working Days means all days on which mmmercial banks in Mumbai are open for business, provided
however, for the purpose of announcement of the Price Band and the Bid/Offer Period, "Working Day' shall
mean all days, excluding all Saturdays, Sundays and public holidays on which commercial banks in
Mumbai, lndia are open for business and the time period between the Bid/Offer Closing Date and 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 lndia in accordance with carculars issued by SEBI.
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Annexure ll

The following table sets out the list of responsibilities for various activities to be performed by the Book
Running Lead Managers:

Sr.
No

Activity Responsibility Co-ordinator

1 Capital structuring, positioning strategy and due diligence of
the Company including its operationsi/managemenubusiness
plans/legal etc. Drafting and design of the Draft Red Herring
Prospectus and of statutory advertisements including a
memorandum containing salient features of the Prospectus.
The BRLMS shall ensure compliance with stipulated
requirements and completion of prescribed formalitaes with
the Stock Exchanges, RoC and SEBI including finalisation of
Prospectus and RoC filing.

BRLMS Centrum

2 Drafting and approval of all statutory advertisement BRLMs Centrum
3 Drafting and approval of all publicity material other than

statutory advertisement as mentioned above including
corporate advertising, brochure, etc. and filing of media
compliance report.

BRLMS PNBISL

4 Appointment of intermedraries viz., Registra/s, Printers,
Advertising Agency, Monitoring Agency, Sponsor Banks, and
Banker(s) to the Offer and other intermediaries including cr-
ordination of all agreements to be entered into with such
intermediaries.

BRLMs Centrum

5 Preparation of road show presentation and frequently asked
questions.

BRLMS Centrum

6 lntemational anstitutional marketing of the Offer, which will
@vet, inter alia:
. Finalazing the list and division of intemational investors for

one-to-one meetings; and
. Finalizing international road show and investor meeting

schedules.

BRLMs Centrum

7 Domestic institutional marketang of the Offer, which will cover,
inter alia:
. lnternational and domestic marketing strategy
o lnstitutional marketingstrategy;
o Finalizing the list and division of domestic investors for

one-to-one meetings; and
. Finalizing domestic road show and investor meeting

schedules.

BRLTIS Centrum

8 Conduct non-institutional marketing of the Offer, which will
cover, inter-alia:
. Finalising media, marketing, public relations strategy and

publicity budget
. Finalising brokerage, collection centres
. Finalising centres for holding conferences etc.
. Follow-up on distribution of publicity and Offer material

including form, RHP/ Prospectus and deciding on the
quantum of the Offer material

BRLMS PN BISL

9 Conduct retrail marketing of the Offer, which will cover, inter-
alia:
. Finalising media, marketing, public relations strategy and

publicity budget
. Finalising brokerage, collection centres
. Finalising centres for holding conferences etc.
Follow-up on distribution of publicity and Offer material
including form, RHP/ Prospectus and deciding on the
quantum of the Offer material

BRLMS PN BISL

10 Co-ordination with Stock Exchanges for Book Building
sofivvare, bidding terminals and mock trading.

BRLMs PNBISL

Managing the book and finalization of pricing in consultation
with the Company and managing the Anchor Book related
activities and submission of letters to regulators post
completion of Anchor Offer

BR L NTs Centrum
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12. Post-Offer activities, management of escrow accounts,

essential follow-up steps including follow-up with Banke(s) to

the Offer and Self Certified Syndicate Banks to get quick

estimates of subscription and advising the lssuer about the
closure of the Offer, finalization of basis of allotment after
weeding out the technical rejections. Coordination with

various agencies connected with the post-offer activity such

as registrars to the Offer, Sponsor Bank, Banke(s) to the
Offer, Self-Certified Syndicate Banks and underwriters etc.,

listing of instruments, demat credit and refunds/ unblocking of
funds announcement of allocation and dispatch of refunds to
Bidders, etc., payment of the applicable STT. Coordination
with SEBI and Stock Exchanges for submission of all post

offer reports including final post offer report to SEBI.

BRLMs PNBISL
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