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OFFER AGREEMENT

AMONGET

PRANAY CONSTRUCTIONS LIMITED
AND
BIOURJA INDIA INFRA PRIVATE LIMITED
AND
RAVI RAMALINGAM
AND
CENTRUM CAFITAL LIMITED
AMND

PNB INVESTMENT SERVICES LIMITED
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OFFER AGREEMENT

THIS AGREEMENT (OFFER AGREEMENT) MADE AT MUMBA| ON THIS 28" DAY OF FEERUARY
2025 AMDNGST:

PRAMAV CONSTRUCTIONS LIMITED, a campany incarporated under the faws of India with corporate
ientifization number L0 0IMHZEDZPLCA415947 | having i3 registersd office 81 Ling Mo 1007, 10th Flaor,
DLH Park, Mear MTHL, 5.%. Road, Goregaon West, Mumbal = 400 082, Maharashira, India iCompany,
which expression shall, unless repugnant to the context or meaning thereof, be deemed o mean anc
inclucs its succassors and permitted assigns) of the FIRST PART,;

AND

BIOUR.JA INDIA INFRA PRIVATE LIMITED, a company incorporatzd under the laws of India with
corparate identification number U7010TMPZM2PTC02 7450 having its registered office at B05-806, Alren
Heights 14, PLI=3, Scheme No- 54, Iadara, Madhya Pradesh, India, 452010 (Investor Selling
Shareholder, which expression shall, unless repugnant to the cantext or meaning theraof, ba deemed to
mean and include 4= suncessars and permitted assigns) of the SECOND PART

AND

RAVI RAMALINGAM residing at A- 2201, Mznav Kalyan CHS LTD Link Fead Bangur Magar, Goregasn
West, Opp Picesso Restaurant, Mumbai —200 104, Maharashira, India (Promoter Selling Sharaholder
which expression shall, unless repugnant to the confexd or meaning thereol, ba geemed to mean and
Includa his hairs, axecutlods, administretors, successors and permitted assigns, as may be contextually
aoplicable) of tha THIRD PART

AND

CENTRUM CAPITAL LIMITED, & company registered under the Companies Act, 1858 and having ils office
at Lewel 9, Centrum House, ©.5.T. Road, Vidyanagari Marg. Kalina, Santacnuz (East), Mumbai — 400 058,
Maharashira, ind@& (Gentrum, which expression shall, unless it be repugnant to the context or meaning

thereod, ba daemed to mean and include its successors in businass and permitted assigns), of tha FOURTH
PART,

AND

PNE INVESTMENT SERVICGES LIMITED, a company registered under the Companes Act, 1955 and
having s office at PNB Pragati Towsrs, 7™ Floor, Piot Mo, C=5, G-Block, Bandra kurla Cormplex, Bandra
(E)l. Mumbai — 400 051, Maharashtra. India, (PNB Investment, which expression shall, unless it be
repuagnant to the conlext or mearning therect. be deemed o mean and include ifs successors in husiness
and permitled assigns), of the FIFTH PART

Centrum and PNB Investment shall be collectively referred to as the ‘Book Running Lead Managers or
‘BRLMs" and individually a5 the ‘Book Running Lead Manager or ‘BRLM

The Investor Selling Shareholder and the Promoter Selling Shareholder are hereinattar collectvely refomad
o as ‘Selling Shareholders’. The Company, the Investor Selling Shareholder, the Promoter Selling
Sharahoider, and the Bock Rurning Lead Managers are collectively referred 1o as the ‘Parties' and
individually as a 'Party’

WHEREAS:

A The Campany and the Saliing Shareholders are proposing to make an initial public offering
atong with &n offier for sale of equity shares of face value of ¥ 10 each (Equity Shares), through
the Book Building Process, as presciibed in Part A of Schedule Xl of the Sscurties and
Exchange Board of India (Issue of Capital and Disciosure Requirements] Regulations, 2018,
as amended, {SEBI ICDOR Regulatlons), at such price discovesed through the Book Building
Process and aa agreed to by the Company in consultaton with the Book Running Lead
Maragers (Offer Price) (i1 within India, to Indian insttuticnal, non-insfifutional and retail
investors in accordance with the SEBI ICDR Regulatons; and i) outside the United States
and India, ta certain insttutional &nd other aligible foreign investars in reliance on Regukation
3 under the United Slates Securities Act of 1933, a3 amended (U.S. Securities Act) and the
Applicable Law of the jurisdictians whers tha Equity Shares may be oferad or soid (OFfar).
The Offer shall consist of: (i} fresh issue of Equity Shares by the Company aggregeting up ta
7 3, 920.00 milkan (Fresh 1ssue); and (i) an offer for sale aggregating up to 2,856 868 Equity
Shares by the Selling Shareholders comprising (a) an offer for sale of up 10 2 307,472 Equity
Shares by the Investor Selling Shareholder, and (b) an offer for sals of up to 549 3597 Equily
Shares by the Promotar Salling Shareholder (collactively, the Qffer for Sale). The Offer may
alen include allocation of Equity Shares to certain Anchar lnvestons in consullatan with the
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Book Hunning Lead Maragars, on a discretonsry basis, in accordance with the SEBI ICODR
Requlatons.

Subyect to receipt of requisite corporata appravals, the Company in cansuliztion with the Book
Running Lead Managers, may consider underaking a further issue of Specified Securities of
up ta ¥ 784.00 million, including by way of a private placement of Specified Securities, as par
the applicabée limits under the SEBI ICOR Regulations {PredPO Placement) prior to the filing
ol the Red Hermng Prospectus (as defined befow) with the RoC (a8 defined below). The Pre-
IPO Placement shall not excaed 20% aof the size of the Fresh lasue. If the Pre-IPO Placement
is underakan, the amount raised from the Pre-IPO Placement will be reduced trom the Frash
Is5ue size, subject o compliance with Rule 15(2){b) of the Securifiss Confracts (Regulation)
Hules. 1257 (SCRR) and Schadula XVI[1) of the SEBI ICDR Regulations.

The board of directors of the Company (Boeard), pursuant to a8 resclution dated 16 August
2024, has approved the Offer {Boand Resolution). Tha Fresh lssus has been spproved and
aulhorized Dy a spacial resciution adopled pursuant to Section 2(1)(c) and ather applicable
pravisions of the Companias Act, 2013 [Companies Act) at the exiracrdinary general mesting
af the sharehclders of the Company hekd on 20 Auagust 2024 [Speclal Resolution).

The Seling Shareholders have, hrough the following consent letters and resalution, as
applicable, consaniad to pardicinate in the Offer for Sale for Equity Shares aggregating up to
2 856,269 Equity Shares (Qffered Shares):

Mame of the Selling | Category |  Dateof Date of corporate | Offered Shares
Shareholder Consemnt Letter resolution

BioUrja

Private Limed Sharaholder 2025 Eguity Shares

India  Infra loveslor  Salling 14 February | 14 February 2025 | Up to 2 307 472

Ravi Ramalingam Prarmotar  Selhing 18 February MLA. Up kb 5AD 3BT

Sharaholder 2025 Eouity Shares

Total Up to 2,856,869
Egquity Shares

The Company and the Selling Sharehalcers have approzched the Book Running Lead
Managers to manage the Offer. Centrum has accepted the engagement on the terms and
condiions set out in their engagement letier dated 228 February 2025, and PMB Investmeant
has acoepted the engagameant an the tlerms and conditions sal out in their engagernent letber
dated & March 2024 (caollactivaly, 'Engagement Letters')

The faes and expenses pavable to the Book Running Lead Managers for managing the Offer
have been mutually agreed upon and have been set oul in the Engagement Letter.

Pursuant 1o the SEBI ICDK Reqgulalans, the Book Bunning Lead Managers are required o
entar imto this Offer Agreement with the Company and the Saling Sharcholders to record
additongl terms 2nd conditicns bebween tha Pardies for and in connection with the Cffer

NOW, THEREFORE, the Parties go hereby agree as follows:

1.

11

1.2
1.3

DEFINITIONS AND INTERPRETATION

Capitalised words wsed in ths Offer Agreement {including the recilals abowe) have besan
defined gt the placse fhey are first used =nd are collaled at Annexure | (Defired Terms).
Capitalised words used but not expressly defined in this Cffer Agreement bear the mesaning
assgned o them in the Draft Red Herring Prospectus, the Red Heming Prospectus, and the
Prospectus, as the context requires, Words and phrases used but not exprassly defined in this
Offer Agresmant, the Dratt Red Harding Praspactus. the Red Heerirg Praspactus and the
Prespectus bear the meaning commenly escribed (o them under the Applicatbla Law.

Tha recitass contained hergin shall be deemed 1o De an integral pan of this Offer Agreemant
In thes Offer Agreement. unkess the cantest atherwze regquires:

Wicrds danoting the singuiar number shall inclede the plurgl and vice versas, as
applcabls,

Wiords importing any gender inclede every gender, as apphlcable,

i Heading and boid typafaca are anly far convanience ard shall be lgnared for the
purposes of interpratation;
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1.4

2.2

. The words ‘including' and 'among others' end words and phrases af a hke naturs
used in this Offer Agreement are deemed o be followed by the words "without
imitation' or "but not limitad ta' or wards of phrases of a ke nature whether or nat
=uch latter words of phrases are expressly s=tout;

V. Relerences to statutory provisions shall be construed as references to those
pravisions and any regulations made in pursuance tharacl as respactively
amended or re-enacted or as therr application is modified by ather provisions
(whedher before o after the date of thiz Offer Agreement) from time ¢ fime and
shall include any pravisions of which they are re-enactments (whather with or

withaut modification);

Vi Referencos to “knowledga” or *best knowledge®, wheraver used shall mean the
sctusl knowledge of such parson after due and diligent anguinss by that parsan,
or if the context sa requires, the actuzl knowledge of such person’s directors,
officers, partmers, or rustess regarding such matter, ard such knowledge as any
of the foragaing would reasonably be expecied o have, aller conducting & dus
and diligent encuiry of the matier;

Wi, References to this Offer Agreement or 1o any other agreement, deed or athar
instrument shall be construed as a reference o such agreemant, deed, or ather
instrument 2= the same may fom bime o bme be smended, waried or
supplemented or any replacement or navatan thereaf,

Wi, Unless otherwlze indcated, the terme ‘hereol’, herein’, ‘hameby’, hereto’ and
carivatve ar similar words retar to the entirety of this Ctter Agreement;

i, Reference ta any Party to this Offer Agreement or any other agreemsant or deed
or oiher instrument shall include its suCcessors in busingss or permitted assigns;

il Unless ciherwise indicatad, any refarence o clauses, sub-clausas, sechon,
paragraph or schedules are to a clausa, sub-clause, saction or paragraph ar
schieduie of orta this Offer Agreament,

i Unless ctherwise defined the reference o the word 'days” shall maan calendar
days,
. Raferences 1o a statute or regulation or a stabtory provision or regulatong

provision shall be cansrued 83 8 reference to such provisions a2 from time to e
amended, consolidaled, modified, extended, re-enacted or replaced, and

. Tirme 2 of tha essancs in tha pafarmancsa of the Parties’ respactive abligations. If

any imz pericd specified heren is extanded. such extended time shall also be of
the essance

The rights. obligations, representations, warranties, covenants, underakings and indemnities
of zach of the Parties under this Agreemeant shall (unless sxpressly athenwize s=t aut undar
this Agreement) shall be several, and nof joint, and none of the Parties shall be responsible ar
liable, directly or indirectly. for any acls or omissons af any other Parly. Furtbar, it s clanfied
that the rights and obligations of the Baok Running Laad Managars under this Agraement are
zavaral and not joinl. For the avoidance of doutt, mone of the Eook Running Lead Manaoars
zhall be respansible for the actz or omizzions of any af tha other Bock Running | ead Manager
The rights, abligations, representations. wamaniies, undertakings and ndemnites af the
Company on one hand and the Selling Sharsholders on the other hand under this Offar
Agrearant shall be several and not joint The rights, obligations, representations, warranties,
undertakings and indemnities of the Promoter Selling Sharehokder and the Investor Selling
Sharebolder under this Offer Agreement shall be several and not joint

BOOK BUILDING

The Offer shall be made through the Book Building Process, as prescrbed in Part & of
Schedule X of the SEBI ICDR Requlations by the Company in consultation with the Book
Furning Lead Managers

The Basiz of Alligtment {except in respect of Anchor Invesiors) shall be finaiized 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 IZ2DR Regulations, any atlhar
applicable rules and reguiations issued by tha SEBI and the Stock Exchanges. any other laws,
slalules and regulations applicable to the Offer. Aflocation to the Anchor Investors shall,
subpect to the minimum application value restrictions, be made on & discretionary basis by the
Camgany in cansulfation with the Book Running Lead Managers

Page S of 62



Z:3

2.4

3z

3.3

3.5

3.6

The Parlies agrees that entering into this Offer Agreement o the Engagement Leter shall not
cregte any obligation, or be deemed 1o imposa, any obligation, sgreement or commitment
(exprass of implied) cn the Book Running Lead Managears, to (a) purchasa or placa the Equity
Shares, or (b) enter inte any underwnting agreement wilth, or (e} provide any financing or
underwTiting 10, the Company of the Salling Shareholders and their respective Affilates. Any
guch commitmeni will be made only by the execution of a specific underwriting agresmarnt
(Underwriting Agreement] or an agreement of similar nature which shall include customary
representations and warranties, condiions as o closing of the Offer (including the provision of
comfart lellers. armangement lsfers and opinians by siatatory awditors of, and the couns=l o,
the Company), lack-up, indemnity and contribufian_ termiration and force majewrs provisaons,
in form and subsiance satsfaciory (o the Bock Running Lead Managers. Praovided that nothing
contained in this Offer Agreement, or the Engagement Letter shall create, or be deemed to
impcea, any obligaton, exprass o implied to purchase, plsca or underwrite the Equity Shares
or provicde financing or to enter inta an Undarariting Agreement on the part of the Book Bunning
Lead Manzgers

[l COHer Agreement s not intended to constiute and should not be construed as an
agreamant or commitmant direclly ar indirecty among the Parties with respect to the
sulbscrption, underwrifing or purchasing of the Equity Shares or placing any sacuntes or to
provice any financing to the Company or the Selling Shareholders or their respective Aftiliates.
Such an agreement will be made only subject W the teims ageed in lhe Undensriting
Agrearnant. Mothing conl@ingd in this Offer Agreement shall imposs, or be deemed o impose
any obdigation an any of the Parties to anter inta any Linderwriting Agreement in relation to the
Offer or &ny commitment on the part of the Book Running Lead Managers 1o undenwrite the
Offer.

SCOPE OF SERVICES

The Cffer will be managed by fhe Book Running Lezd Managers, wha shall inter se perfiorm
the functions set out in the list of respongibilities snnexed 1o this Offer Agreement a5 Annexuns
Il hereta.

The duties and raspeonsibilites of the Book BEunning Lead Managers under this Offar
Agresmeant shall not incfuds ganeral financial or strategic: advice and shall be limited fo those
expressly st out herein and, in particular, shall not include:

i. Rerndernng tax, legal requiatory, accountancy of ctner specializt or technical
advice or sevices oiher than as otherwise expressly set out in this Cffer
Agreement ar

18 Providing services 23 receiving banters or registrar,

The Company and the Selling Sharehakders agree that the Book Rurning Lead Managers may
provide seevices hereunder through one of more of their Affillates, agents and representatives
as they deam appropriate.

If additicnal services are reguestad by the Company or the Selling Shareholders in relation to
the Offer, any decision as to whether fo provide such senvices shall be at the discretion of the
Baok Running Lead Managers and may depend on separate intemal comporate of credit
approvals of the Book Running Lead Managers or their Affiliates and the agresment and
sxacution of saparate documentation based on the Book Runnimg Lead Managers' or their
Affikates’ customary terms for the relevant services

I Company and the Selling Shareholders agree 1o secure the services of ather apprognate
professicnal advisars i relataon to the Offer as may be mutually agreed upon Betwesin the
Company, the Selling Sharsholdars, gnd he Book Burming Lead Managers. The leas amd
expenses of such advisers will be payable by the Compeny and the Salling Sharahoiders.

The Company acknowledges that the Book Running Lesd Manasgers are nof aciing as agents
or in a fiducizry capacity and the Book Running Lead Managers are inde pendent contractors,
ratained io act solely for the Compary 2nd the Salling Sharehalders and any duties of the Boak
Running Lead Managers arising out of this Offer Agreement will ba owed salely to the
Compary and the Selling Shareholders.

Any acvice or opinion, whether written ar oral, provided by the Book Running Lead Managers,
o the Company or the Selling Shareholders or any communicetion between Baok Running
Lead Managers and the Company or the Selling Sharsholders in conneciion with the Offer
{including this OHar Agreemeant) may rol be used of rehed on for any other reason of disclosad
to any third pary without the prior written consant of tha Book Bunning Lead Managers, which
gha'l not be unreasonably withheld
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4.
4.1

4.2

4.3

44

4.5

QFFER TERMS

The Paries agres that the 1erma of the Cffer shall be decided by the Company In accordapce
with Applicable Law, in consultation with the Book Running Lead Managers, The Parties agree
that in refation to the Ofier, the lollowing shall be decided by the Company in consultation with
the Book Running Lead Managers, and shall be convayed in wnting toe the Book Kunning Lead
Managears by the Company: (i) the Price Bzand; (i) the Offer Price; (iii] the Anchor Inveslar
Allocation Price; {iv) the Anchor Inveslor Offer Pnce; (v) the discount (if any) andior
reservations (if any); (wi) the Offer schedule {including the Bid/Offer Opening Date, the
Bid!Offer Cloging Date, the closing date for the QIBs and the Anchor Investor Bidaing Date).
(wil) Anchor Investor Portion, (vill) participation by the Anchor Investors and allosatian o
Anchor Investors; (ix) minimem bid lot; (x) postpaning or withdrawal of the Offer, () spill-over
from any other category or cambination of categoras in case of under-subscription in any
category (except the QIB category); and (=iiy any revisions, modifications or amendments in
ralation to any of tha above. Furtharmers. each of these decisions shall be taken by the
Campany, through its Board of Directors ar a duly conslilulad commitlae heseol and shall ba
conveyed in writing to the Book Running Lead Managers by the Company in relaticn to amy af
the above. The Company shall provide 1o the Sedling Shareholder and the Book Running Lead
Fanagers certified inue copies of the relevant resolutions passad by ke Board of Direclons or
a duly constiuted committes therscf in relation o the maters set ot in this Clause 4.1

including any revisions thereof.

The Campany and the Sallifg Sharsholdars undartaks and agrae that thay shall nat aceess ar
have recourse to the meney raised in the Offer until receipt of final listing and treding approvals
from the Stock Exchanges for the Cffer. until which sima all monies received shall he kept ina
separate bank account in 3@ schaduled bank, within the meaning of Socton 40(3) of the
Companias Act. The Cormpany and tha Selling Sharaholdess agree that on receipt of Tinal
listing end trading approvals from the Stack Exchanges for the Offer, they will have access to
the monies rased in the Offer after deducting the amount of all Offer Expenses, and such
amount of Offer Expenses will be transferred immediately in an Excrow Account.

Tha Compary and the Selling Shareholder underiake and agree that they shall refund the
money reized in the Offer together with any interest, 25 applicable, if required o do 3o for any
reason, ncluding, without limitation, under Applicable Law, failling 1o racews minimum
suUDscnption of the Ofler in terms of Rule 1802{b) of the Sacurities Contracts (Regulation)
Rules. 1857 or failing to receive minimum subscrigption of 80% of the Fresh lasue or failing to
recaive lisling ortrading permission within the time perod specified by Applicable Law or under
any direction or onder of SEBI or any cther governmeantal or slalutory authorily. In case such
money 15 ol refunded within the prescribed time aftar the Company and the Selling
Snarshclders bacoma lishla fo rapay it, then the Company and the Selling Shareholders agree
that the legal requirement 1o pay interest a5 per Applicable Law, in the manner described in
the QOffer Documents. towards ail Biddars to whom such refunds should be mada, shall be
porme pro rata amaong the Company and the Selling Shereholders provided that the Selling
Sharehclders shall not be respansible to pay such interest uniess such delay is caused soiely
by, or if directly attributable ta, an act or omission of such Seling Sharehcéder i relation o its
respective Offered Shares, and in such an event, the Company shal be rasponsible o pay
such interest In the evenl of delay in the dispatch of refund ordersfunblocking of funds due to
lne gross neghgenca or wilful misconduct of the Company, the Compeny shall, to the sxtent
permissible under Applicable Laws, reimburss to the Seling Shareholders, the expenses
incured by them in relation to the payment of swch inlerest monmes. Furthar, the Company and
the Selling Sharsholders agree that they shall pay ragquisite intarast, in respact of tha Equity
Sharas offerad by them in the Offer under the Applicable Law or as per the direction cr order
af SEBI, the Siock Exchanges, the Rol or any ather regulatory authonty (insde or ouiside
India}, For the avoigance of doubt and subject 1o Appiicable Law, no ligbiity to make any
payment of interest shall accrue o any Salling Shareholder unless any delay in making any of
e payments hereundar is solely or is directly attributabia 1o an act or cmission of such Setling
Shareholder.

The Company and the Safing Sharehalder agree that if there is under-subscripiion of the Offer,
then subject to receiving mimimum subscription of the Offer in terms of Rule 13{2){b) of the
SCRR and minimum subscnption of 0% of the Fresh Issug, he Allotment shall be firsl mada
towards the Fresh izsue, and subzequently towards the Offer for Sale.

The Campany andfor the Selling Shareholdar shall not, without the prior written consent of the
Book Running Lead Managers, file the Offer Documents including any amendments or

supplemenis of notices, comeciions or comigends in connection therewith, with the SEE, the
Stock Exchanges, the ol or any other authonty whatsoover
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The Company undartaxe that the Company will, in consultation with the Book Running Lead
Managers, make spplications to the Stock Exchanges for listing of its Equity Shares and shall
ohiain in-principle and final listing and frading appravals fram the Stock Exchanges and choose
one of lhe Slock Exchanges ss the Designated Siock Exchange [Designated Stock
Exchange] The Company further uncertakes that it shadl take all steps, in consultation with
the Book Running Lead Managers, for complalion of the necessary formalities for listing and
commencament of irading of the Equity Sharas at the Stock Exchanges within the time period
prescyibaed under the SEBI ICDR Reguiations gnd Applicable Law.

The Company. in consuftation with the Book Running Lead Maragers, shall set up an investar
grievance redressal system to redress all Offer ralated grisvancas to the satisfaction of the
Hook Kunning Lead Managars and in comphance with the SEB! ICDR. Regulations. Furthar
the Company shall initiate all necessary action required for abtaining authenticatan an SEBI's
complaints redress system in terms of Applicable Law including SEBI circular
(CIRACIAESM2013) cated Apnl 17, 2013, SEBI circular {CIR/CIAEM2014) dated December
18, 2014 and 3EBI circular dated Oclober 14, 2021 (SEBVHOWOIAEAGRIOICIRIPZ021/642),
ard any amandment thersto. The Company shell in sccordance with the SEBIN ICDR
Regulations, SEBI Listing Regulations and Applicable Law (@) comply with corporate
governance reguirements, (b) appoinl & complance officer. and (c) apooint a designated
persen in terms of the provisons of Companias Act read with Companies {Management and
Administraban) Rulas, 2014, as amended. The Seling Sharehalder, shall, severally and nat
jointly, autharize the Company Secretary and Compliance Offizer of the Company to daal with,
ar thear behalf, any investor gnevances received in the Ofter only in relation o the respactive
Selling Sharenolders portion ol the Ofered Shares and shall provide reasonable assistance
required by the Company and the Book Running Lead Managers &n the redressal of any such
investar grevancss

The Company shall take such steps, a3 provided in the Offer Documents, and as are
necassary, o ensure the complation of Allotmant and dispaich of the Allotment Advice and
CAaM, including any revigions, § required, within the time prescribed under the SEBI ICDR
Requlations, the relevant circulars issued by SEEBI and Applicable Law and, in the event of
failure 1o do 50, pay interest to the applicants &5 provided under the Companies Act and the
SEDI ICDR Regulations.

From tha dats of this Othar Agrsamant uatil the cemmencermnant of the frading of Equity Shares
an the Stock Exchanges pursusnt to the Offer, (i} the Company shall nof resort to and the
Company shall take steps to inform itz Afilistes. the Directorz, the Promoters the Promates
Group and the Group Companies that they shall not reson 1o, any legal proceedings in respect
af any matler having a baaring, directly or indireclly on the Offar [Legal Proceadings), exceal
after cansuliation (which shall be conducted aftar gwing reasonable notics o the Book Running
Lead Managers) with, and after approval from, the Book Running Lead Mansgers, which
approval 2hall not be unreasonably withheld. The Company, its Affiliates. the Directors, the
Pramotars, the Promolaer Group and he Group Companies, upen becoming aware, shall kesp
the Boak Running Laad Managars infermed in wiling of the details of any legal proceedings
that thay may hava initiated as sat farth in this paragraph or that they may be raquirad to dafend
in connection with amy matter that may have a baering, directly or indirecily, on the Offer; (i}
Llhe Salling Shameholders shall not resor o, and e Seling Sharehclders shall take sieps 1o
inforrm thair respactive AMliaes that hay shall ol resort 10 any Legal Proceedings, excepl
after consuftation with, and after writien approval from, the Boacs Running Lead Manage:s
which shall noi be unreasonably withheld. The Selling Shareholders and their respeciive
Affiliates shall, upon becoming aware, kesp the Baok Running Lead Mansgers immadiabehy
inforrmed in wribing of the datails of any kgal proceedings initiated as set forth in this paragraph
or may be required b datend In connaction with any matbar that may have a beanng, directly
or indirectly, on the Offer. | is clarified that theg Clauss 4.5 shall mot cowar legal procaadings:
(1Y initiated in the ardinany course of business by any person referred {oin this Clawse 4.9 which
does not have a bearmg, directly ar indirectly, on the Odfer; or (@) initizted against any af the
Book Running Lead Managers in refation 1o & breach of this Offer Agreement and the
Engagement Latter or the Offer.

The Book Running Lead Managers shall, upon receipt of any information or natice in ralation
Lo commengemant of a Legal Praceeding (as defined in Clausa 4.9 of this Offer Agreement],
have the nght to terminate their abligaticns under this Offer Agreemeant with immeadiate effact.

The Company upen becomeng aware of any legal proceedings that relate to any matter having
a bearing on the Offer will immediately inform the Book Running Lead Managers, in writing, of
all devalopments pertamury to the proceedings.
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The Selling Sharehalders agree that the applicabie securities ransaction tax in relation 1o the
Qffared Shares shall be deducted from the proceeds of the Offer for Sale for the purposs af
onward depasiling with the Indian revenye autharites in such mannar as may be set forth in
the Cash Escrow Agreement ar as may be directed by the Book Running | ead Managers in
wWhting.

Tha Company has entered inko an agraement with Nationa! Securities Depository Limited and
Central Depositary Services {India} Limtad for demateralization of the Equity Shares

The Company and the Saiing Shareholdars, severally and not pintly, aconowledge and [ake
cognizance of the deemed agreement of the Company with the SC5B= for purposes of the
ASEA process in the COifar.

Tha Company undertakes thal fund required for making refunds o unswuccessful Bidders or
dispatch of Allotment Advice and Confirmation of Allccation Matice as par the modes cascribed
irnlhe Red Hermng Prospeclus and the Prospecius, shall be made available w the Registrar o
the Ofer. Further fhe Company undarakas, whess ralavant and appropnats, 19 give
necessary instnsctions for unblocking of ameounts in the ASEA Accounts in accordance with
the terms of the Registrar Agreement, the Cash Escrow and Sponsor Bank Agreement ang
Applicable Law. The Company furtner undartakes thal the funds Inforration and documents
= thizs ragard shall b2 made aesilable to the Reqgistrar to the Offer. In this regard, the Selling
Shareholders shall prowide all reasonadle suppert and extend reasonable cooperation 25
raguired or reguestaed by the Company and/cr the Book Running Lead Managars in relation (o
the Offered Shares, as may be zpolicabls.

The Parlies acknowledge and agree that the Equity Shares have not been and will not ke
registered under the U.S. Securities Acl and will nol ke offerad or sald within the United States
axtepl pursuant to an avamptian fram, ar in a transactan not subject to. the ragistration
ragquirermnents of the U5, Securities Act Accordingly, the Equity Sharas will e offered and sold
outside the United States, in “offshore transactions” as defined in and in reliance on Begulation
S under the U5, Securtes Act and in accordanca with the appdicable laws of the jurisdicton
where thoss ofars and sales are made.

The Company underakes to appaint, and ta have at &l times for the duration of this Qffer
Agreament a compliance officer, in relatdon to compliance with varous laws, rules and
reguiations and other direclives issued by SEBI fram Lirme 1o tme and who shall also aftend o
matters relating to investor complaints.

The Offer will be conditional, among oiher things, upan the following:

[ Any change in the type and quantum of secunlies proposed W be cifarad in the
Offer or 1he tarms and conditions of the Offer, excapt as disclsed in the Dratt Red
Herring Prospectus, being made only with the prior wntten consent af the Book
Running Lead Managers;

. The terms and conditians of the Ofar having bean finalizad o tha satisfaction of
t"e Bagk Running Lead Managers, including without limitation, the Price Band, the
Ofer Price and the size of the Offer, Any changes in the terms and conditions of
the Oifar must be to the satisfaction of the Bock Running Lead Managers,

i The ansence af, in e sale apinicn 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, declaratons, underakings, clanfications.
dotumants and carthcations as are customary i offernings of this nature snd! or
may be regsanably required for the purppses of the Offer Documents,

w. Receipt of any necessary ar customary reports. documents, papers of mformaton
from the Company. its subsidiaries and the 3elling Shareholders incleding a3
requisitioned by the Book Running Lead Managers in writlen o email
communicatsan o the Company. (a) to enable e Book Bunning Lead Managers
to venfy that the statements made in tha Offer Dacuments, are trug and correct
and nat misleading, and do not contain any omissions reguired to make them true
and comect and not misleading, o (B) when required by the law or by regulatory,
quasi-regulztary and other requiatary authontes b enable the Book Bunning Lead
Maragers to cause filing of post-Offer reports,

Vi Due diligence having been completad to the satisfaction afthe Book Running Leac
Managers, including to enabla the Book Running Laad Managers tn file any due
diligence cerlificate with SEEl and any other cerificates as are cuslomary in
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offerings of the kind conternplated barain;

Wik Compition of all regulatory requirements {including receipt of all necessary
gpprovals and autharizations in a timely marner) and complance with all
Appiicadle Laws and receipi of and compliances with all consants under spplicable
contracts. as the caze may be, and disciosures in the Offer Documents, all to the
satisfaction of the Book Runnirg Lead Managers,

i Completion of all documentaticn far the Offer, including without limitation, (ha Offer
UDocurnents, and the execulion of carifications (inchding carfications from the
indepandent chartered accountant, and certificalions and comfort letiers from the
statutary auditors of the Company, m farm and substance satisfaciony 1o the Book
Running Lead Managers, within the rufes of the code of professicnal ethice of the
Institute of Chartered Accountants in India (ICAl)} conlaming statemants and
nfarmation of the type ordinanly included I accountants’ “comfort lefters” to
UnSerwniers In connaction with Iadian public offerings, each daied &5 of the date
of (i} the Drall Red Herring Prospecius, (i) the Red Herring Prospectus, (i) the
Prospectus, and (iv) allotment and transfer af the Eguity Shares pursuant to the
Ofer; provided that each such letter delivered shall usa a "cul-off data” not asrisr
than a date three businass days pricr to the date of such letter and inchide
customary ‘negative assurance” comfoet), consents, legal apinians (incuding the
opinion of counsel ta the Offer and to the Selling Shareholders. on the data of tha
allotment and transfer of the Equily Shares in the Offer, in such form as may be
satsfactory to, and agreed wath, the Book Running Lead Managers prior to filing
of the Red Heming Prospecius) and customary agreements (o the satisfaction of
tha Book Running Lead Managers and whers necessary, such agreemenls shall
include orovisions such as representalions anc warranties, condibions as to
closing af the Offer, farce majaure, Indemnity and contribution, in form and
substance sabisfactory o the Book Rurnning Lead Managers;

i Existenca of market conditions. whether in Indie ar glabalty, priar to the Offer
wihich in the sole opinion of Book Running Lead Managers, is satsfactory for the
launch of the Gifer and the benedil of a clear marked 1o e Book Running Lead
Managers prios to the Offar. and in connection tharawith, and excapt as disclosed
in the Offer Decuments, no debd or equity affering! Offer ar of hybrid securifies of
any type, being undertaken by the Company other than the Ofer and’ or no
affering of any type of secuntes of the Coampany being undetaken by the Sealling
Shareholdars othar than He Cffar for Sale wilhoul prior consultation with and
wiritten approval of the Book Rumning Lead Managers. It is hereby clarified that in
the context of this sub-clause, & debt offering shall mean a public aoffering of deb:
or debt instrements or hybnigd nstruments and shall exclude working capital
faciities and tarm loans oblained by he Company in s ordinary course of

business;

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

xi The absence of any af the evenis referad o in Clauss 27 and the absance af any

breach or 2flegad breach of the terms, representations, warranties, undertakings
ar covenanis of this Offer Agreement ar Engagement Lefter by the Company
and'or the Selling 3harehalders; and

wii Abzanca of any arder af any regulatary or quasi-regulatary or other relevant
autharity, or gny chanogs in the exisling lagal and regulalory srmviranmanl, which
may impact any asnect of the Ofar

The Campany and the Salling Sharehclders, 2averally and net jointly. to the extent applicable,
underaks to update the Book Rurming Lead Managers of any change or addition 1o the
discinsures madse or required to be made in the Offer Documents or in refation to the Offar
under the SEBI ICDR Requlationa, Companies Act ar any aother Appliceble Law (Disclosurae
Update) unbil the Equity Shares of the Company are listed and commence trading on the Stack
Exchanges. In the absence of any such communicaticn from the Company, the Book Running
Lasd Managers shall assuma that tha digclosures made (n the Offer Documents are updated
It is agread that, if in e sole dpanian of ha Book Bunning Load Managers, thane Ras beon a
failure by the Company gnd the Seling Sharaholders o inform he Book Running Lead
Managers of any Disclosure Update. then the Book Running Lezd Managers at their sole
discreton may terminate this COffer Agreement
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4.22

5.1

5.2

5.3

A4

5.5

The Company and the Selling Sharenciders hereby declare that they have complied with or
agree tc comply with 2l statutory formalities under the Companies Act, SEBI ICDR
Regulatons, SEBI Listng Regulations, ather conditions, instructions and advice issued by the
SEBI and other relevant statules 1o enable the Company and the Seliing Sharcholders 1o
undertake the Offer

The Company further declares that the consent of the Board, #s sharsholders and its lenders
and institutions and appropriate persans, wherever applicable, have been or will ba oblainad
for the Qffer to the satisfaction of the Book Running Lead Managers.

The rights and obdigations of the Book Running Lead Managers under this Ofar Agraement
are several and nol joinl. For the avoldance of doult, none of the Book Running Lead Manager
iz responsible for the activns or crmissions of any of the other Book Bunning Lead Manager

SUPPLYING OF INFORMATION AND DOCUMENTS BY THE COMPANY

The Gompany undertakes fo make avadable all necessary information to the Book Running
Laad Managers and undar no circumstancas. the Company shall nethar gwe norwithheld aay
information which is likely 1o mislead the investars

The Compary hereby undertakes and declares that it shall disclose and furmsh and cavses s
directors. pramaters, promoter group, its Subsidiares and ds Group Companias 10 discloss
and furnish o the Book Running Lead Managers all informzation relating to pending, threatened
or potental bgaton incleding, without Imitation, disciplinany action any enguiry, investigation,
shaw causea nodica, claims, search and saizura oparalions and survay conduclad by the income
tax authorities or any athar statutory or govermnmental authardy, complzinis filed by or before
any regulatony, government. quasi-judicial avthority, triounal or any arbitration i relation to the
Company, ils Subsidiaries, ils Group Sompanes {colleclvely, e 'Entities’). the promolers or
promoter growp of the Company or in refalion to the Equity Shares, unt commencemeant of
irading of the Equity Shares on the Stock Exchanges, imespeciive of whether they affect the
operations and fimances of the Company and shall furnish relevant documents, papers,
nformatiar ralating to the atoresaid Etigations, complaints or invastigafions to enable tha Book
Running Lead Managess to varfy or cormeoorate the infarmation and statements given in the
Qiffer Documents. The Company shall provide such necessary documents to the RegisTar vis-
a-vig the Promoters and the Promater Group (o enable the Registrar to track the trading of
socurties by e Promolar and e mambars of He Pramales Groug until listing of e Equiby
Ehares,

The Company shall disclese to the Book Running Lead Managers all litigation or legal action
pending or laken by any Minisby or Department of the Government of India or a statutory
authority against any promoter of the Company durng the last five years immediately
preceding the yesr of the Offer and any direction issued by sech Minlstry or Department or
siatutory authority upon conclusion af =uch filigabien o kegal achon. The company undortakes
and confirms that olbar than as disclosed ta the Book Running Lead Managers, there ara no
autstanding litigation invoblving the Company, ifs promaoters, iis directors. and Enfities.

The Compary undertakes to furnish and to cause itz directors, promoters. prometer group and
Entities to furnish such relevant information, particulars and cerificates for the purpose of the
Offer 3z may be raguived by the Book Running Lead Managers to enable them fo cause the
filing in a timely manner of reports {including post-Offer reports), cerificates. documents ar
ather information, &s may be required by SEEBI, the Stock Exchanges, RoC andl or olher
requlatery bodies and o enable the Book Running Lead Managers to file the due diligence
cerfificate as required under the SEBI ICDR Regulations, and to enable them to venfy that the
siatements made in the Offer Documents are trug and comect and not mizleading, and do not
cantain any omigsions required to make therm tnue and correct and nod misleading.

The Company shall extand all necassary faciities 1o the Book Running Lead Managers o
Imteract on any maller ralevant o the Offer with the legal counsel, auditers, financial
institutions, banks. consuliants to the Company or any other ocrganisation, and also with any
other intarmediary including the Registrar, who may be associated with the Offer in oany
capacity whatsoever

The Company and the Sefling Sharetokder (la the extent applicable) hereby agree to () furnish
ina timely manner any post-Offer documents, cerificates, reparts or other information &5 may
be required by the SEBI, the Stock Exchanges, the Registrar of Companies and! or any ofher
Govarnmeanial Authority [inside or outside India) in respect of the Offer, and (i) fumish in a
limaly mannar, such further apinions, cerificates, letiers and documents as any of the Gook
Running Lead Managars may request for thair due dillgance purpases (including from suditors,
consultants and cxperts appainted by Ihe Company], or in respect of compliance by the Book
Funning Lead Managers with any Applicable Law or in respect of any request or demand from
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any governmental, statulory, regulatory, judicial, quesi-judical. ribunal, adminisrative or
supervisory autharty. whether on or after the date of the Allotment of the Equity Shares
pursuant ic the Offer, and shall extend full cooperation to the Book Running Lead Managars,
28 may be requesled, in connectan with the foregoing.

The Cempany undenakes o prepare the Offer Documents so that they are in complisnce with

Applicable Law; and

Custormany disclosure norms to enable the investors 1o make a well-irfarmad
decision as io the investmeant in the Offer,

Tra Company undertakes and deciares hal any information made aveilable o the Book
Running Lead Managers, or any statemant made in the Offer Documents will be cormalets in
all respects and will be trua and corret and that vnder no circumstances will the Company
give any information or statement which is likely 1o mesicad the Book Running Lead Managers,
concerned requiatory authorities ang, or invesiors. The Company further undertakes znd
declares that ne information, material or othamwise, shall be left undisciozed by them to the
Bock Running Lead Managers which may have an fmpact on their jusgment or thie judgement
af concemed govemmental authonties or mvestment decision of investors and they will
promptly inform the Book Running Lead Managers as svon as they come in the know of any
such information ar development.

The Gompany agrees fo, for the pericd up to and including, the closing of the CHer: (i)
immediaiely notfy te BRLMs upon discovery thal any imformaton provided in the Offar
Documents in accordance herawith is, or maybe inaccurata, untrue, incamplate, ar miskasding
ar of any failure to provide any infarmation: (i} immediately nofify the BRLMs of developments
which would result in the Offer Documents containing an wntrue statement of a fact oromitting
to state a fact necessary in arder fo make the statements thergin, in e hght of the
circumstances under which they are made, nat misleading ; (i) mmediataly nolify the BRLMs
of any developrmeanls in relation 10 any olhar infarration provided by the Company ncluding i§
the information has been improperly providad or that s provision or use by the BRLMs or their
advisers would be unauthonzed ar in breach of any Ew, duty or abligation, and in each case
upan BRLMs' request, 1o imynediately nolify the SEBI, i Stock Exchanges, fhe Ragistrar of
Companies ar any other applicable regulatory o supensory authority of any such infamation
ar develcomant Tha Company sgraes to, for the pericd wp ba and including the closing of the
Cffer, immediately (1) inform the BRLMs of any Matenal Adverse Changse, and (i) keep the
BELMs informed of any pledge or any other encumbrancs of shares by the Promalers.

Tha Company shall bo solaly responsible for the autheoticity, comactness, wvalidity and
reasonebleness of the information, repors, statements, declarations. undertakings,
clarifications, documents, or cerification reiated 1o the matters authenticated by its directars,
promoters, promoter group, Entities, statutory officers and every person of the Company for
incorparating in the Offer Documeants. The Book Running Lead Managers shall in no way ba
ligble for the same. In relation ta certain information in the Offer Documents, which has baen
aatained from the public domain, the Company confirms that sush informetion has been and
shall me procured from reliable thind parties with appropriste autharization far the same o be
used ir canneskon wath the Dffer.

The Company ascepts full responsibiity tor conzequences, IF any, of it or any of itz Entities,
promaotars, promoter group fon making f&Eles sEalements, providing misleading infarmaticn ar
withholding or concaaling material facts which have a bearing on the Offer. The Book Running
Laad Managers shall hawe the rght to withhalg submissicn of the Qffer Docyuments (o SEBI ar
the Shock Exchangas, as the case may be, 10 case any of the intormation in relation o e
Offer called for by the Book Running Lead Managers is not made available by the Company
ol the Salbng Sherenoiders (with respect to themsalves and thesr portian of the Offered Shares)
of the informration already provided to the Book Running Lead Managers is untrue, inaccurate
or incomplets,

Tha Company undestakes to fumish complete restated audited consolidated financial
statements, comfart letiers and any other relevant documeant, papsr, undarfaking, carlilicate
and supporting information as the Baok Running Lead Managers deem necessary in their sole
determinaton to enabie the Book Running | ead Managers fo caormoborate the information and
stataments provided in the COffer Documents and that such financial statements tnuly and fairy
rapregsant the infosmaion conlainad thenain.

Tha Book Running Lead Managers shall have the nght to call for any reporl, document, paper,
infarmation etz necessary from the Company b enable them to cartity that the statements
taxde in the Offer Documenis are trus and comact.
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The Company shall promptly inform the Book Running Lead Managers, if it encounters any
difficulties due ta dislocation of communication systems, elactronic transmission systems or
any athar material edverse circumstances which are likely to pravent or which hawve prevented
the Company from complying with its obiigations, whathar statutory or contractual, in respect
of any matier pertaining Lo the Offer, including matters pertzining to Allotment and despateh of
refund orders, certficatas for tha Equity Shares, demat credits, Allotment Agvices for the Equity
Shares.

The Compary shall update the information provided (o the Boox Running Lead Managers and
duly communicate io tha Book Running Lead Managers any material change including but not
imired to swch change having or being likely to bave a Bearing on the ability of the invesior ar
prospective invesior 1o take an investment decision io paricipsta in the Offer, subsequent 1o
disinbution of the Read Hearring Prospestus and the Progpectus but pricr to the listing of the
Fouity Shares

The Compary agrees to infarm the Back Running Lead Manzgers of any material development
in raspact of the Company or its directors or promotess, or promater graup, or Entibies that
could have an impact on tha Company. an an immadiala bass entil the tme the Equity Shares
are listed on the Stock Exchanges

The Company shall cause o issue and circulate the Offer Documents in accordance with
Applicabla Law.

The Company undarizkes o sign and causa each af its direclors, tha chial linandial officer o
the Company, the company secretary and the complisnce officer of the Company and the
Selling Shareholders to sign the Offer Documents 1o be filed with the SEBI, the RaC and the
Stock Exchanges, arnd this signing shall be construed by he Company and the Book Running
Laad Managers and any statuicry autharity to maan that the Company agrees that the Cftar
Documents give & fair. true and accurate descrigtion of the Company, its dirgciors, promoters,
mambers of the prometer group and the Enbbes and and confains all the information wilh
ragard to the Company, its directars, kay managarial parsannel, sanor managerial parsonnal,
promeiers, the members of the promoter group, and Entifies which is material in the context of
the Offar, without omission, which information is tue and corect in 2l aspects and is nof
mesleading in any respact and all opinions and intentions expressaed in each of the Drat Ked
Herring Prospecius, Red Herring Prospecius and the Prospectus are honestly held and of tha
Equity Shares being issued in the Offer. This signing off also mesns thet no relevant
infarmation has been omitted to be stated in the relevant Offer Documents and that it does not
conlain any untrue statement of a facl or omil to state a fact required to be stated theren or
racessary io make the statements tharain, in bght of the circumstances under which thay wena
made, not misleading.

The Company agrees with the Boak Funning Lead Managers that:

i Al representations, warranties, undestakings ard covenanls made by lbe
Company in this Offer Agreamant or the Engagement Letter have heen mads aftar
due consideration and imguiry by the Company, and that the Book Running Lasd
Managers may seek recourse from the Company for amy breach of any
represantation, warranty, underaking or covenant mads by tha Comparty; and

ii. All representations, warranties, undertzkings and cowenants in this Offer
Agreement or the Engagement Letter relatmg to ar given by the Company on
behalf of the directora. promoters, promoter group of the Company or the Entities
nave: beon made by the Company atter due consideration and inguiry, and that
the Book Running Lead Managers may seek recourse from the Company far any
breach of ey representation, waranty, undenaking or covenant refaling to or
given on behalf of such entities

Ihe Company acknowladges and agress hat all informaton, documents, and staterments
reguired for any purpose redaled o the Dffer and, or the Offer Documants will be sigred and!
or authentcated by authonsed sigraiories.

It the Cornpany regusste the Book Running Lesad Managers to deliver documenis or
information refating to the Offer via electronic transmissions or delvery of such documents or
any information is required by Applicable Law or any correspondence from the SEBI or Stock
Exchanges to the BRLMSs or to the Asscciation of Investment Bankers of India 10 be made via
elecironic ransmissions, the Comoany acknowledges and agrees that the privacy or integrity
of electronic ransrmssmons cannot b= guarantesd. To the sxtent that any doocumenis or
information relating ta the Offer are transmitted elecironically by the Book Running Lead
Managers, the Company hereby releases the Bock Ruaning Lead Managers from any 105s o
liakility that may be incurred whether in contract tort or othersse, in respect of any arror or
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omissian ansing from ar in connection with the electronie communicaton of information and
relignce by the Company on such information and including (but not limited to) the acts o
amissians of any sarica providars, and any unauthorized interception, alteraban or fraudulant
geraration or ransmission of electraniz transmission by any hird parties.,

SUPPLY OF INFORMATION AND DOCUMENTS BY SELLING SHAREHOLDERS

Each of the Seling Shareholders hereby undartake and deciare the following.

vi

Wil

Wil

It shall discleee and furnish to the Beak Rurning Lead Managers, documents or
information, coinien(s) from the Seling Shareholdess legal counsel, az the case
maybe, about or in melation o it and s Offered Shares held by it, 28 may be
required under Applicable Laws to enable the Book Running Lead Managers o
file the due difgence cerificete and post-Cffer reports as requined under the SEEI
ICOR Regutations The Book Running Lead Managers shall have the right to
withhold submission of the Offer Docurments o SEBI, the Stock Exchanges or the
RoC, as applcabla, in case any of the information requested for is nol made
aweilable by the Selling Sharshelder,

It shall disclose and fumish Lo the Book Running Lead Managers, prior to filing of
the Red Harring Prospactus. and prior to Allotment, the apinion from the Selling
Sharchalder's legal counsel substantially in the format customary In such a
fransaction. The Book Running Lead Managers shall have the right to withhold
submission of the Red Herring Praspectus or the Prospecius to SEBI, the Stock
Exchanges or e RoC. as appbkcable, in casa the opinions from the Selling
Sharchalders legal caunsal or any of the information requested for iz not made
available to Iha Book Running Lead Managers by any Selling Sharchelder

It shall provida in the Draft Reg Hemng Prospecius, the Red Hesring Prospectus
and the Prospectus, such statarmants abaul it of in relation 1o iiself and the Cffered
Shares held by o as may be regured under Applicable Law:

tha statements about it or in relation o itzelf and the Cffered Shares held by i1
specifically confimead or undetaken by it in the Draft Red Heming Prespectus and
as will be specifically confimed or undertaken Dy them n the Red Harring
Progpaclus and the Progpeclus (Selling Shareholdar Statements) are. and in
case of the Red Herring Prospectss and the Prospectus, will be true and accurate
in all respects and will not contain any unfrue stetement of a fact nor omit to state
& fact required o be siated by them in the Offer Documents about or in relation to
fhamselves and the Offered Shares bald by lem @ order o make such Selling
Sharehaldar Statements not misleading in the light of tha circumetancas undar
wihich they are made;

It agrees to update and mform promptly,| the Company and the Book Ruenning Lead
Managers about any change in the infarmation provided by it in this Clause 6, for
he period fam the data af the fikng of the Drafl Red Herrng Prospectus with SEBI
and wp fo the coomnmencement ab frading of the Equity Shares Allotied, on the Stack
Exchanqes;

It undertakas to sign, the Draft Red Herring Prospacius to be filed with SEBI and
Red Hering Prospectus and the Prospecius to be filed with the ROC, provided
e same are in o and manner Scoealabhe Do il

except as disclosed in the Dratt Red Herring Prospectus, it shall not, with respect
ta all the Equity Shares held by it in the Comparny, for 2 penod starting the date of
the Draft Red Heming Prospectus till the completion of the Offer ar untl the expiry
af tha validity of the final observaton =2ued by SEB on the Draft Red Harming
Prospectus, whichever is sariar, sell, ransher, dispose of in any mannes or creald
any Biem, charge or encumarance an swch Equity Shares withoul prior writhen
consent of the Book Running Lead Managars;

subject 1o the provisions of Clause 5 1{wii}, it shall not sell, transfer, dispose of in
any manner or craata any lian, charge or arcumibrance on its Offered Shares and
shall taka such steas as may be required 12 ensure that the Offered Shares are
gvailable far the Offer for Sale, including wilhout bmitalon, tenotify the depositany
paricipant, till the compledion of the Offzr or if the Company formally withdraws
the Offer by 8 natice o SEEBL

il il reguests the Book Running Lead Manegers o deliver documents o
information relating to the Offer via electronic transmissiens or delivery of such
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xii.

wiii.

xiv.

documents ar any nformation is required by Applicable Law 10 be made via
glectronic ransmissons, it acknowlecges and agrees that the privacy ar integrity
of alectronic transmissions cannot be guaraniesd. Ta the extent thal any
documents or information relating o the Offer are tranzamitted electronically by the
Boox Running Lead Managers, it hereby releases the Book Running Lead
Manzgears frarm any loss or liability that may be incurned whether in cantract tort
or otherwise, in respect of any error or emission anising from or in conneciion with
the elkecironic communication of information and rehance by them an such
information and incleding (but not limited bo) the acks ar cmissions of any sandce
providers, and any wnauthonzed inlerceplion, alleration or fraudulent generation
or trensmission of slactronic ransmissian by any third paras;

It agrees. for the period up to and including the closing of the Ofer, st the request
ol the Bock Running Lead Managers, to immediately notfy and provide requisite
information io the Book Running Lead Managers in the avant of any qucries or
guestions raised ar reports sought by SEBI, ROC, the Stock Exchanges or any
other regulalory o supeavisery authonty in relation @2 the information in the Cffar
Documenis provided by it with regard o themsalvas and ile Offarad Shares;

It shal disclose and furnish to the Book Running Lead Managers, all information
relating to pending litigation including, without limitation, any enguiry . invesiigation,
show cause notica, claims, search and sewure operations and survey conducted
by the income tax suthoritigs or any othar statutory or gavaramantal authorty,
complaints filed by or before any regulatory, govermnment, quasi-judicial authority,
tribunal ar any arbitration in relation o the Offered Shares, until commencemeant
af trading of the Equity Shares on the Stack Exshanges and shall furnish relevant
documents, papers, information relating to the sforesaid litigations, complaints o
investigations ta enable the Book Running Lead Managers ta verify or corraborate
lhe information and statements givan in the Offer Documents,

It agrees. for the pericd wp to and including, the clesing of the Offer and wntl
commencement of trading of the Equity Sheres an the Sock Exchanges, o
imrradiataly rotify tha Book Running Lead Managers and at the request of the
Book Runming Lesd Managers, immedately nobfy SEBI, ROC, the Slock
Exchanges or any other regulatory or supemnvisary authanky and the investars (1)
upon discovery that any Selling Sharehelder Statement is or may be inaccurats,
untrue, incomplete, or mesleading; (1) of matenal devekpments peitaneg (o
thamselves that may have any adverse effect on tha sale of the Cffered Shares in
the Offer for Zale; il of developments which would resull in the Selling
Shareholder Statemenis containing an untrue statement of a fact or omitiing to
state a fact necessary in arder o make the sEtements herain, 0 the light of the
circurnstancas undar which they are made, mol misleading;

It acoepts full responsibility for consequences of itself or any of its Afiliates making
a false statement, prowidong masleacing mionmatien or wilkholding or concealing
of armissions of matenal facts. in each casa about ar in relation o themselves and
the Offered Shares, which may have 8 bearng an the Offer; and

subject to the signing and authorization by the Seling Sharehoxder of each of the
Dffer Documents, the Selling Shareholder authonze the Book Running Lead
Managars i e Oftar and crculabs tha Offer Decurmants io prespactive invesiors
in accordance with the Applicable Lew of relevant junsdictions.

REFRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE SELLING
SHAREHOLDER

Each of the Scling Shareholder represents, warrants, and covenants, as of the date herect
and up io tha date of receip: of final listing and irading appravals from the Stock Exchanges ta
the Book Running Lead Managers with respect to iiself and the Offered Shares, that

this Offer Agreement has been duly execuied and debvered by it and 15 a vald
and legally ending coligaton enforceable agamst it in 3ccordanca with 115 terms

it i the legal and beneficial owner of the Offered Shares. has full fifle to the Offered
Shares and has the power and authority io own and sall the respectve Cffered
Shares, which have been acquired and are held by if in compliance with all
Applicable Law:

the inclusian of the Offered Shares in the Offer for Sale has been consented 1o by
the Selling Sharehokders through the following leter’ resclution
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Mame of the Selling Category Date of Date of corporate | Offered Shares
Sharaholder Consent Letter resolution
BioUrja  India  Infra fnvestor  Selling 14 February | 14 February 2025 | Up ta 2,307 472
Private Limited Sharehalder 2025 Equity Shares
Fewv: Ramalingam Prometer  Seling 18 February MA. Up to 549,397
Sharaholdor 2035 Equity Shares
Taotal - Up to 2 856869
Equity Shares

Wi

Wil

wiii.

¥i

Xl

wiii.

Rl

the Seling Sharcholder Ststements with respect to the Inwvestor Selling
Sharehcider end the Promatar Seling Sharehoblder a5 contained in the Offer
Documents, will net contain any untrue statement of a fact about it or the OFerac
Shares or omal to slate a fact about it or the Offared Shares that is necessary in
ardes to maka tha statamants theraing, in the light of the cireumstances under which
they are made, not risleading

the Offered Shares (a) ane duly authorized, validly issued, and lully paid up, and
ara in damateraized lorm and shall continue o be so at the time of Allatment; {b)
hawve been held by it for a pariod of at least one year preceding the date of filing of
the Draft Red Herming Prospectus with SEBI in accordance with Regulation 8 of
the SEBI ICDR Regulations; (c) rank and shall rank pan passwe with the existing
Equity Shares in all respects, ncluding in respact of dividends; (d) shall be
transfemed to the aflofteas ;m the Offer in accordance with the instractions of the
Registrar io the Offer free and clear from any Encumbrances and withoul any
demurral on allocation and in accordance with the instructions of the Registrar to
lhe Offer; and (&) shall be transferred 1o an escrow demat account prior to the filing
af the Had Hering Prospacius with tha Registrar of Campanies or within such
other time as required by the Book Running Lead Managers;

neither it mor its Affiliates, or any person acting on i1s behalf, has takan mor will
take, and £ will cause s Afiliates ot W ake, directly or indirectly, any action
desigrad bo o that might be reasonably expected to cause or result in stahilzation
ar manipulation of the price of any security of the Company to facifitate the sale or
resale of the Equity Shares;

It has not been prohibited from accessing or operaling in the capital markets or
restrained from buying. seling or dealing in secunties under any ordar of direction
passed by SEBI or any athar authority;

It has nat bsen declared as wilful defaulters by the Reserve Bank of India or any
ather gavernmant authority and there have been no violation of securities laws
commetied by i In the past and no such proceedings are panding against it,

Itis in compliances with the Companies {Sigrificant Bepehoal Owners) RHules, 2018
and all relevant disclosuras and filings, &8 applicable, have baen mede with tha

regulatony authorities;

It has not been declared as fraudulent bormower as defined under the SEBI ICDE
Ragulalicns.,

The Promoter Selbng Sharsholder has nof besn declared fugitive economic
affenders under the provisions of the Fugitive Econamic Offender's Act, 2018;

The Seling Shareholders have not been adjudged bankrupt in India or sleewhers
noe ary such proceedings are pending against it

It shall placs, pricr (0 the opening of tha Offar, their Ofecad Shares propesad (o
he transferrad ta the successful Biddars in terms of the allocation list 2= finzlised
by the Company in consultation with the Designated Stock Exchange and e
Registrar 1o the Offer for the pumose of settiemeant under the Offer for Sale in
oscrow in accordance with the lerms of the Share Escrow Sgreement o be
entered into at least 2 Business Days pror to the filing of the Bed Hermng
Prospectus with the ROC. Any remaining Egquity Shares held by tha Selling
Shareholder shall be in locked in for a3 pernad as specified in SEBI DR
Regulations;

It has not ertered. and shall not emer, into buyback arrangements directly or
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XV

win

X,

Wi,

indiracty for purchase of the Equily Shares to be offerad and sold in the Offer,

It ha= obtained or shall eoply to obiain all the necessary approvals and consents
iwhich may be required under the law and! or contractual amangements by which
it or #s holding compamies may ba bound) in order o enable the sale of thair
respeciive Offered Shares pursuant to the Offer for Sale o any matter incidental
thereto, as the case may be and has complied with and will camply with 2ll terms
and cenditions of necessary approvals and all laws and regulstionsz agpplicable 1o
them, inciuding without limitation the Forgign Exchange Manzgement Act, 1998
the Companies Act, the SEB! ICDR Regulations, guldelines, mstructions, rules,
cammunicatons, circulars ard regulations issued by the Governmeal ol Indiag,
RoC, SEBI, RBI, or by any other govemmental or statutory authority and similar
agreements, rules and regulations in forea in othar countries where the Offer is to
be launched or marketed;

Tha Offered Shares ara and shall ba free and clear from any pre-empfive rights,
liens, morigages, trusts, charges, pledges or ary other encumbrances o transfer
restrictions, other than the transfer restrictions imposed by appbcable secunhes
laws and regulations, present or future

Meither it nor itz affiliates (as definad in Rule S01(0) undar the LS. Securities Act)
or any perscn acting on its behalf (other than tha Book Running Lasd Managers
or any of %5 affiliates, &% to whom no representation ar warranty is made) has,
girectly or indiractly, fakan any action or made offers or sales of any security, or
golicited offers to buy any sacurity, or ciherwise negotiated in respacl of any
securty, under circumstancas that would reguire the registration of the Equity
Eharas under tha LS. Sacurilbas Act

Naithar it nor its affiliztes {as defined in Rube 501(b) under the U.S. Sscurities Act)
ar any person acting on its or their behalf (other than the Book Running Lead
Managers or any of itz affiliates, as to whom no representation or wamanty is
made) has, directly or mdinectly, sokd or will self, made or will make oflers ar sales
salicited ar will ecficit affers fo buy, or otherwise negotiated or will negotiate, in
reapect of any security (23 defined in the LS. Securities Act]l which is ar will be
integrated’ (as that term = used in Bule 502 of the U.S. Securities Act) with the
sale of the Offered Shares in 2 mannes thal would require ragistraton of tha
Offered Shares uncer the U5, Securities Act;

Meither it norits affilkates (25 defined in Rule 501(k) under the LS. Securities Act),
nor any person actng on their oehall (other than tha Book Running Lead
Managers or any of it Affilates, as o whom no representation or warranty is
made) has afferad, solicited offers to bay ar sold the Offered Shares in the Linited
Siates by meanz of any form of general solicitation or gerecal advertising within
the maaning of Rule 5020c) under the ULS, Securifies Act. |t and its affliates have
compliad with the ofiering restrictions requirement of Regulation 5;

Meither it nor its affiliates (as defined in Rule S01(b) under the LS. Securities Act),
nor any person acting on ther behalf (other than the Book Running Lead
Managers ar any of itz Alilatas, as o whom no rapresantation ar warnanly is
made) has engaged in any direcied selling efforts (as that lerm is defined in
Fegulation 5 under tha LL5. Securities Act] with respact 10 the Equity Shares,

neither it nor to their best knowledge after due and careful anguiry, any of iz
respective Affilates, or, any of its Affiliate’s agent or representative hias taken or
will take any acfion in furtherance of an offer, payment promss o pey. ar
autharization or approval of the payment or giving of money, compensaton,
property, gifts, benefit in kind. any other mcentive (firancial or othemisa) o
anything clse of walue, directly or indiractly, to any 'govermment officzal’ {including
any eficar ar emplayeaa af 3 govamment or govarnment-owned ar controllied antity
of of a public internaticnal organization, orany person azting in an official capacity
for or on behalf of any of the foregeing, or any palitical party or party affizial ar
candidate for political office) to influence official acton or Secure an IMproper
advantage; or has made any contribation, paymenl ar gift o any candidate far
public office, where the payment or gift, or the parpose of such contnbution,
payment or gift. was or is prohibited under applicable law, rule ar regulation of any
locality. including but nat imited to the Linited Kingdom Bribeny Act of 2010 the
LIS Foreign Comupt Practices Act of 1977, a8 amended, or the rules and
regulations promulgaled thereundsr, and the Seling Sharcholdors and s
Affiliates have conductad ther businesses in camgalianca with (i} the U5, Fareign
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XX,

HAVI,

Carrupt Practices Act of 1977, as amended (ncluding the nules and regulations
thersunder), (i) the UK Enoery Act of 2010, &5 emended {including the rules and
reguiations thersunder) and (i) all applicable anli-corruption lFws and have
instituied =nd maintain and will continue to maintain policies and procedures
designed to promaote and achisve compliance with such ws and with the
representation and warranty contgined herain;

maither it naor any of is Affiliates:
] is, ar is owned or controlled by, a Restricted Party

b 1% lozaled, organizad or resident in & country or lerrdary that is the
subject of Banctions {including. without limitatian, tha Crimea regian
cf Uxraine, the so-zalled Donetzk Paopia's Reoublic, the so-called
Luhansk People’s Republic, BurmaiMyanmar, Cuba, [ran, Libya,
Morth Korea, Sudarn and Syria);

have been engaged in, are now engaged in, and will engage in any
dealings or trensactions with or for the benefit of any Restricted Party
ar in any country or territary, that at the time of such dealing or
ransachion 15 ar was the subject of Sancticns; or

(=]

d. has received nofice of or 5 aware of any clam, aclion, sui
procaeding of investiganon against it with respact to Sanctions by any
Sanctions Authority.

It shall not direcly or indirectly, use, lend, make payments of, contribule or
otherwise make available, all or any pari of the procesds of Iha transzclions
confemplated by this Offar Agreement to fund any lrade, business aor cther
activities: () invalving ar for the benefit of any Restricted Party, or (i} in any other
ranner fhat would reasonably be expacled ta resuli in it being in breach of any
Sanchions ar becoming a Resfricted Party;

It iz not i breach of Applicable Law Dy (i) the authonzation, exacution and dalivary
of this Qffer Agreement or any of the OMer Documents by the Selling
Shareholders, (i) the sake amnd delivery of the Offerad Shares, (i) the perfarmance
of its obligations under this Offar Agreemeant or any of the Offar Documents ar {iv)
compliance with the terms of this Gffer Agreement or any of the Offer Documents,

except for the Underwrting Agreement, {a) there & mo option, warrant,
commitment of sale, lien or right 1o acquire or subschbe, in 2ach case granted by
tha Selling Shareholders over or affecting any Equity Shares or securifies held by
the Selling Sharsholders in the Company, and (b} there s no agreement or
commitment cutstanding which calls for the Allotment, Offer or transfer of or
gooords oo any person the right to call for the transfer of any of the Selling
Shareheldars Equity Sharas, whathar dirastly ar indirecty;

Meither i nor &5 affiliztes. are aware of any information regarding Material Adverse
Effect (including without Bmitation any information regarding any Materal Adverse
Effect or prospective Materiel Adversa Effect in the condition of or any actual,
pending or threatened [digation, arketration or simitar proceeding invehdng the
Company) that » not descnbed in the Dralt Bed Hernng Prospectas, that =
recessany o enable invesiars to make an infarmed assessment of the assets and
lsabilities, financial pesition, profits and losses and prospects of the Company and
Lo lake an informed decision as o their investmenl in the Offer

[l shall not, axcapt after cansultation with the Book Ruaning Lead Managers,
cluring the period commencing from the date of this Offer Agreement and anding
30 days after the date of the Prospacius, diractly or indiracily: (a) offer, transfer,
lend, pledge, sell, contract to sell, s2l ary option or contracy to purchase, purchase
any aption of contracl 1© sell or 1ssue. grant any ocobion, rght or warrant bo
purchasa, land, or othemnwise transfer, dispose of or creale any encumbrances in
raletion to any Equity Shares held by it or any secunties convertible info ar
ewanzisahle or exchangeahble (direcily or indirecthy) for Eguity Shares; () enter info
any swap or other amargement that transfars to anothes, in whele ar in part, any
of the sconomc consequences of ownership of Equity Shares or any ather
socunties comvertible mnto or exercisable as or exchangeable for Equity Shares
hakd by him; (€) publicly anmounce any intarntion to enter into any transaction
describad in (8) or (D) abowva, whedher any such ransaction desaribed in (2) o1 [b)
above is to ba setled oy delivery of Eguity Shares held by it or such other
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8.4

securnities, in cash or othersiss; ar (d) engage in any publiclly actwities prohibited
under Applicable Laws in any junsdiction in which the Equity Shares ane baing
offered, during the period i which it & prohipied under suzh Applicable Laws,
provided, however, that the foregaing shall not be applicatde Lo the ransfer of the
Offered Shares pursuant to the Offer for Szale, as conternplated in the Offer
Cocuments:

ool It shall furnish ko the Book Running Lead Managers, opinians and certificatians of
its begal counsel, in form and substance satisfactory ta tha Baok Running Lead
Manzgars, on the date of Allstmant, the form of which will be in agreed form peice
ta filing the Red Herring Prospactus;

i It ghall nat, from the date of fling the Draft Red Hermring Prospecius with SEBI,
without the prior writlen consent of the Book Running Lead Maragers, either,
directly or indirectly, fransfer or agree to transler, offer or encumber any af theair
respective portion of Offered Shares, until the earlier of: (a) the date on which the
Equity Shares are listed and raded pursuent 1o the Offer (subject to any lock-in
rastrichions); {b] the date on which the Bid monses are refunded and ASBA
Accounts are unblocked on accourt of infer-alia, failuie o oblain listing approvals
in relation to the Offer (g) the date as an which the Oifer is withdrawn or
abardoned, as applicable; ar (d) such cther dale as may be mutually agraed
betwaan tha Partias.

The Seling Sharshoiders agree that gl representations, warranties, undertakings, and
covenants made by it in this Offer Agreament relating ta ar given by them have been made by
it afler dua considaration and inguing.

The Selling Sharehalders agree and undertake to comply with the applicable ock-in restnctions
stipulated in Regulation 17 of the SEBI ICDR Regulations.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents, warrants and agreas with the Baok Runring Lead Managers, 28 af
the date hereof and &5 of the dates of the Red Harring Progpectus, Prospectus, Allotmant snd
the date of receipt of final listing and trading approvals from the Stock Exchzngss, as follows:

The Comgany and the Subsidiaries are duly incorporated, registered and iz validly existing
under the laws of India, and na steps have been taken for its winding up, bguidation o
recenershio under Appliceble Law Thers are no outstanding proceedings for appointment of
an insahency professional (including interim resolution profesaionsal or resalution professional
irt refation to any acton initialed aganst e Company undar the Insolvency and Banknaplcy
Cada. 2016). The Comparny has not raceived any notice in ralation to its winding up, quidation,
proceedings under the Insclvency and Bankruptcy Code, 20116

The Company has abtained approval for the Offer throwgh the Board Besciution. Further, the
Offer has bean approved by e shareholdars vida the Special Resolulion. The Company
undertakes that it kas complied with ar agrees o comply with the tarms and conditians of such
aporovals,

The Company has full power and autharity.

. la exwacuta and celiver, and ta parierm all ks abligations under, this Cffar
Agreament;

ii. Ta exgcute and deliver, and to perform 2l its cblgations undar, the Emgagement
Letter;

il Ta make and consummate the Offer;

. Ta consummets the other transactions contemplated by this Offer Agreement and
the Offer Documents (Transactions); and

v All necessary actions have been duly taken by it 10 authonze the execution,
delivery, performance, making and consummation, & e case may ba, of the
Offer and the Transaclicns.

The Company has requisits corporaie powar and suihority ta owrn, lesse or operata its
properies and it kas full power and capacity o condust their businesses as descrbed i the
Offer Documents and is awfally gualified to do business in those judsdictions inowhich it
conducts buginess, o the extent so reguired
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The issued and oulstanding share capital of the Company has been duly authorksed, validly
Isswad, and fully paid. and except as disclosed in the Drafl Red Hering Prospecius and as will
b= disclosed in the Red Herring Prospectus and Prospectus, the requisite stamp duty payable
In afcordance with the Applcanle Lews have been duly paid. Excepl as doscrbed in ar
expressly cantemplated by the Offer Documents, there are no outstanding rights (including
withoul limitztion, pre-emptive nghts), warrants or caticns ko acguire, orinstruments convertibie
into ar exchangeabla for, any shares of capital stock or other equity interests in the Campany
or any confract, commitment, sgraement, understanding ar arrangement of any kind ralating
o the issuance of any cepital stock of the Company, any such canvertible or exchangeable
securities or any such rights warrants or oplions.

All transactions underlaken by the sharcholders of the Company in the Equity Shares,
including all acguisitions ! dispasitions by the Pramaters and, ar, Promoter Sroug which have
bean dascribed in the Ofer Documents have been duly aulhorised and complant with
applicable law. The Offer Documents accuralely, completely and without omissions reflect (i)
the capital struclure buld-up of tha Company's peid-up capital; (i) the build-up of the
sharabalding of the Promotars and Promoter Group in the Company. and (i9) all secondary
fransactions of Equity Shares. All Equity Shares held by the Promoters ard, or, the Promoter
aroup have been subscribed'acguired in compliance with Applicable Law. The Campany is in
compliance with the Gompanies Act, 1956 and Companies Act, 2013 with respect 1o issua of
Equily Sharas sinda ibs incarporation

Each Fromater, promoter group entities of the Company and the Enlilies hawe besn duly
incorporated and B validly existing under tha laws of ifs jursdiction of incarporation. Each
promotes, promeder group entity of the Campany and the Entities have the requisite corporate
power and authority to own, lease ar aperate its properties and to conduct its business as
described in the Offer Documents and their respective constitutional documents. Each
promater, prometer group enfity, and the Entities have oblained all necessary regulatory
approwals for conduching 115 business otver than as disclosed in the OFer Documents and is 0
compliancs o s contractual commiimeants and is duly quabified or licensed o transac
business and no steps have bean taken for its winding up, liguidation or recaivership in aach
jurisdiztion in whizh such gualification is required. whether by reason of the ownarship, kaasing
ar aperation of property or the conduct of business: and all of tha issued and outstanding
sharas of aach promaobar, promaber group entity of the Company and the Entities have been
duly authorized end = validly issuad and fully paid, and is owned by such entities free and
clear of 2l encumbrancss

Mo person other than the promoters are in Contral of the Company and the promoters are the
anly "promotess’ of the Company as defined under the Companies Act and the SEBI ICOR
Requlaticns.

The Company confirms thet it has 2 Indian Subsidiaries e, PCPL Fourndaton and PCPL Infra
Private Liméited. The Company haz nod enterad into any jaint veniures

Tha Company canfirms that all documenis o anate (ha Book Runming Lead Maragers o
carrchoraie tha infarrmation giver in the Draft Red Herring Prospecius have been provided.

The Compary confimms that the Draft Red Hemring Prospectus doss nob f8ll under any of the
ariterion specified under the Securities and Exchange Board of India {Framework for Rejection
aof Draft Offer Documents: Onder, 2012 and the Securties and Exchange Board of India
(lesuing Doservations on Draft Offer Documents Pending Reogulatany Actiong) Order, 2020
{Rejection Order! and that the Red Harring Prospaclies and Prospectus ehall nol Fall undas
any of the criterion specified under the Rejecton Orders.

Mong of the promaters or directors af the Company or the Subsidiaries (i) are or were direcions
ol any company al the fime 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 Drafl Reg
Herrimg Praspectus with the SEEI, ar (i) are or were directors of any company at the time when
the shares of such company were delisted from any stock exchange None of the Company,
the Promoters and the Dwrectors have their shares suspended, or are associated with
companies which, have ther shares suspended from trading by stock exchanges on acsount
of non-compliancs with listirg requiremants (in s of Gencral Crder Mo of 2015 dabed July
2015 esued by tha SEBI). Further, none of the promoters or directors ef the Campany is 3
director, promoter, ar member of promotar group of any fsted entity which i nat in compliance
with the minimum public shareholding reqguirements as spacified undar Requlation 38 aof tha
SEEI Listing Regulations.
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Tha Company, s promotars and members of the promeier group of the Company are in
complianca with the Companies {Significant Benelcial Owners) Rules, 2015, and a8l relevant
disclosures and filings, as applicable. hawve been made with the regulaiony authorilies.

Meither the Company, nor its promoters, and dirgctors have been identified as wilful defaultars
tas such ferm = defined uncer the ICDR Regulations). Further, none of the directars end
promaoters of the Company are declared & fugitva esanamic offendar under Sactan 12 of the
Fugitive Econcmic Offznders Act 20158,

There ara no shaw causa natices iesued against and na action iniiated against the Company
ar the Prometers in ralation fo the SEBI {Prohibition on Raisirng Fustber Cagiltal fram Pubdic snd
Transfer of Secuities of Suspended Companies) COrdar, 2015,

The Company, and its drectorz and prometers are not and hawve not been & promoter of any
compeny that is an exclusvely listed compary on the dissermenation board established by
SEEIl. Mone of the directors ar promotars of tha Company have been a director or promotar of
ary company which has been identified as & shell company by the Minisiry of Corporake Affairs.
Govamment of India pursuant to its circular dated June 9, 2017 (beaning reference 04 FH2Z017-
CL-Il} and in respect of which na arder of ravecation has baen subsequently passed by SEBI

the relevant siock exchange(s), the Ministry of Corporate Affairs or any cfiver Gowarnmenlal
Sarhority. Further, mone of the Directors have been disqualified from acting as a direcior under
Saction 184 of the Companies Al or appear on tha list of disgualifed directors publisned by
the Ministry of Corporate Affairs, Government of India.

The Company's securities ame not and have not Been suspended or delisted from trading by
any recognized stock exchange. Furlher, the Company =2 not a promoeter, a helding company
or subsidiary of any company whosa secunbes are suspended or delisted rom rading by any
racognized stack exchange

Meither the Company nar the directors, prometers and members of promater group of the
Company ara the promotensidireciormember of promoter group of amy company, which has
been compuiscrily defisted in terms of Regulation 24 of the SEBI (Delisbing of Equily Shares)
Regulations, 2009 or Regulation 34 of the SEB| {Defisting of Equity Shares) Regulations, 2021
during the ten immediately preceding years nor are we related (directly or indirectly} 1o any
zuch compary ar any promolar of such compsany.

The aexacution of this Ofer Agraement, the Engagement Lattar, the Offer Docurments and all
documents related thersta, [collectively, the 'Transaction Documents']) have bean duiy
authorized by all necessary corporate actons, and the Transaction Documents heve bean or
will b duly executed and dediversd, and each s, or will be upan execution, a legal valid and
binding abligation of the Company enforcaable against il in accordance wilh 15 erms, exce
as such anforceability may be limiked by:

L. Applicable bankruptcy, insolvency, reorganization, moratorium or other similar
laws affocting the enforcement of cradilers' righls generally, and

il. Ganearal principles of equiby,

The authorized and issued share capital of the Company conforms in all respects to the
descrption thereof contamned in the Offer Documents. The Equity Shares conform fo the
descrption thereo! contained in the Qfar Documents and such descriglion:

i. Is frue and carrect in all respects; and

i, Contzing 2ll material disclosures whizh are true and adeguate to enzhie invasiors
ta make an infarmed decision as to the mvastment in the Cffer

Tha Offer Doecurments [and, if amendad or supplementsd,. as amended o supplamented at
such dabe]:

I: Comphy with tha requirements of all Applicable Law; and

i Contzin all infarmation which i material in the context of the Offer and the
Tranzactions and such information is true and accurate o 2l metenal respacis.

The Offer Documents, at the dates therecf, do not and shall not on the Closing Date (and any
amendment or supplement thereto, al the dates thareol do nol, and al the Closing Date shall
not) contain any untrue stetamant ot a maternal fact ar omit o state any matenal fact mecessary
ta make the statements therein, in the ght of the circumstances under which they were maads,
not misleading.
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The operations of the Company and ifs Subsidiaries, are and have been compliant and
conducted at all bmes in all material respects in compliance with firancisl record kesping and
raparting requiramants of all applicable manay laendering lews, statutes, rules and regulations
and any related or simiar laws, statutes, nies, regulabions or gudealines ssued, sdministered
or enforced by any governmental agency in the jurisdictions in which the Company is subiec
tharats (Money Laundering Laws), and no action, swit or proceeding by or before any court
or governmential agency, suthority or body or any arbifrator involving the Company or i1
Subsidiaries with respect to the Money Laundening Laws i pending ar, o the best knowlkadges
of the Company, threatenad.

The awdiled consclidated and standalone Ind AS financial stataments, schedules and notes
and any other financigl information of the Comagny (85 restated), included in the Offer
Documents are complete and comect in all respects and present completely and accurately, in
2l respacis, the financial positon of the Gomgpany, as of the dates shawn and the resulis of
coeratians and cash flows far the péricds shawn, and such financis! 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 assordance
with the applicable provisions of the Companes Act (including giving effect to the amendeg
Schedule I of Ihe Companies Act) and the SEBI ICDR Regulations; there are no contingant
liabilities, Eabilifies for taxes, off-balance sheat items, long lerm leases, unusual faraard or
Iong term commitments, ather than those disclosed in such financial statemants, the auditors
wha have cenified such linancial stalements are indepandeni charsred accountants within the
rukes of the code of professional ethics of the Institute of Charterad Accountants in India (ICAL)
and as cerbhed to the Company, the auditors have subjected themselves to the peer review
pracess of the ICAl and hald a valid cerificate issved by the 'Peer Review Board' of the ICAI,
ard the summany and select financial data of the Company contained in the Draft Bed Hemng
Hrospecius and as will be ncluded in e Had Hemng Prospectus, the Prospechss, the
Fraliminary Offarimng Mamorandum and tha Offaring Memiorandum, have besn and will be
exfrached from the audited restatad consclidated and standslone Ind AS financial statements
ard fairly present, and will present the information included therein on the basis stated tharain.

[he Company own or possess of have applied for or can acquire on reasonabla larms, all
malerial consenls, licenses, approvals, rademarks, palents. designs, copyrights, know how,
service marks and trade names (including trade secrets and ather praprietary or confidential
information, systems or procedures), curmantty employed by it in connection with the business
operated by it Further, the Company and the Subsidiaries are neither infringing any intellectual
praperiy nghts of olhers, nor using any inlellectual properly nghls in viclabion of any Applicakle
Law ar contractual ar fII:I-IJl:IE'Ir'_|I oaligation binding upan it of any of ks diraciors ar exacutive
afficers or any of il employess or agents, and the Commpany has not received any natice of
infringement or violation of assered intellectual property rightz of athers, which infingement
or winkation if the subject of an unfavourable decision, individually or in the aggregate. woukd
reasonably o oxpoctod Do result in a Matanal Adversa Efact,

Save as disclosed m the Offer Documents, the Company, the Subsidianes and their respective
husinasses are insured by recognized, financially sound instifutions with policies in such
amaounts gnd with such deduciibles and covering such risks as are generally deemed adequats
and custemary far their businesses including, withoul hrmitaban, policss covenng real and
personal property owned or laased by the Campary againet theft, damaga. dastruction, acts
af vandalism. acls ol efrarism, Noods earthguakes and other natural digsgastars. The Company
hes no reason to believe that it or the Entities will not be sble fo {i) renew their axisting
insurance coverage as and when such policies expire; or (i) abtain comparable coverage from
simiEr INsttutions as may be netassany or appropnate 10 condust thelr respective businass as
Ny conduched and Al a cost hal éwauld not recull, Bdividually orin the aggregats, ina Matesrial
Adverse Effect. Meither the Company nor the Entities has been denied any insurance coverags
which it hes sought or for which it has applied.

The Compary and the Subsidianies maintain a sysiem of intermal accounting controls sufficient
to provida reasonable assurance that:

i. Transachons ara aqeculad in accordancs with managamant's genaral and spacific
authorizatans;

ii Transachans are recarded as necessary to anable the preparatan of financial
statements in confoemify with Applicabls Law and to maintain accowntahility for its
assets

i Access o assets of the Company and the Subsidiaries is permitted only in
accerdance with management’s general or specific authorizatons,
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. The recorded as=atis of the Company ang Entites are comparad to exsting asseais
at perindic intervals of time, and appropriabe achan is laken with respect o any
differences;

V. The books, records and ascaunts which, in reasonable detail, truly and fairly reflect
the transactions and disposilions of assels of the Company and provide a sufficient
basis for the preparztion of the Company's financal siaternants in accordancs wilh
Ind AS; and

Wi The Company and the Subsidiaries current management informaltion and
acoounting control system has been in operstian for at least 12 {bweive] months,
durmg which the Company did not experience any material difficulties with regerd
b (1) ta [w] {inclusva) abovis.

The Baard of Directors of the Company have [aid down “intemal financial conlnols” (as dafingd
in Section 134 of the Companmes Act) to be falowed by the Company and such internal financial
confrals are adequale and were oparaling effectivaly, in accordance with the provisions of
Section 134(5){e} of the Companies Act and the Companies (Acoounts) Rubes, 2014,

The celvery of the Equity Shares to be isswad pursuant to the Red Herring Prospecius and
the Prospechus, and Prelimirary Ofenng Memorandum and Offering Memcrandum {2 the
account of successful Investars will pass good and clear ttie to such Equity Shares free of all
restrictions on trensfer, liens, encumbrances, secunty interasts and claims whatsoewar

Al applicable regulatory requirements (inckiding receipt of 2l necessary approvals) and all
Applicable Law in raspact of the Olfer and disclosures in the Offer Docements have been, or
will be (as applicable), completed ardf or complied with by the Company

Except as disclosed in the section titled "Government snd Ofher Approvals” of the Draft Rad
Hesnng Prospectus and as will be dechsed i the Red Herring Prospecivs and Prospectus,
the Campany poscessas all the necassary permits, licenses, approvals, conserts and other
autharizations (alkeciively, 'Licenses'] ssuad by the aporopriate central, state, local or foreign
badies ar any person which is itz counterpany o any agreement executed by it andlor which
is binding on i, for the business camed out oy the Company and in resation to s business as
of the date hereof as described in the Draft Red Herring Prospacius and ag will be describesd
i the Red Heming Prospectus, the Prospeches, the Prefiminary Ofering Memorandum and the
Offening Memorandum, and all such Licenaes are valid and in full force and effzct and no notice
of proceedings has bean received relating lo breach, revocation or modification of any such
Licenses. Except as disclosed in the Oraft Red Herring Prospectus and a5 will be dsclosed in
the Rad Herring Prospectus, the Progpectus, the Preliminary Offering Memorandum and the
wifering Memorandurn, none of the businesses of the Company and the Entities, as of the date
haract, ara in breach or violation of the Lisanses. Further, oxcept as dieclosed in the Draft Red
Herring Prospectus and as will be dischosed in the Red Harring Prospacius and Praspastus in
the case of Licenses which ara required in relation o the busineszes that have not yet bean
obtained, the Company and the Enttes have made the necessary appscations far aotaining
such Licanses, no such applicaton has Boen rajectad by any concamed authorty and the
ierme and canditions of all such Licenses have besn duly complisd wilth.

aince the respective dates as of which information is given far the preparation of the Ofar
Cocuments and umlil e date of the Drafl Red Hering Prospectus, the Red Herring Prospecius
of tne Prospectus s submitied to tha SEBL the Bol and the Stack Exchanges. as relevant,
sxcept 85 mey be octherwise stated thersin including the proposad changes, therss has not
hean:

I &ny Material Adverze Effect an the busingss, prospects, property or 8s3ets
(tangible and intangible) of the Company taken 2= a whaole, ar in the resulls of
aperations or financial condition af the Company;

i, Any ransaction whish is waterial o the Comoeny, except for iransaciions entarac
intg in the ordinary course of busingss;

fil. Ay liabilites or obligaticns, direct or contingent, incurred by the Company, which
would hiave a Matarial Adwerza Effect on the Company, excapt for llabilities and
abligations incurred in the ordinary coursa of busiross,

i, Any change in the share capital or outstanding indabtedness of the Campany,
which are material to the Company, or any dividend ar distribution of any kind
declarad, paid ar mada on the Equity Shares or preference shares of the
Company, olher than cash dividonds in amounts not greater than the amounts
declared, paid or mads historically, noe is hana any agreetant by the Company
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to buyback any of its shares

¥ Devalopments that result ar would rezult in the Restated Consolidates bmancial
Information as included in the Draft Bed Herring Prospectus nol presenting fairly
Ir-all matenal respects tha inancial condition, results of operations and cash Aows
of Ine Carmpany, or

wi. Material loss ar any material interference with itz business from fre, explosion,
flood or ather calamity, whather or not covered by insurance.

Zave as dsciosed in the Offer Documsants, lhere are no actions, suifs or arbifrations,
gavernmental ar adminisirative proceedings before or by any court or govemmenial agency o
body or arbitration panel, domestic or fareign, pending (including any notice, stop ardar,
restraining arder or denial of an application for approval) affecting the Company, its prompiers,
its dirgctors, or the Enfities or, to the best knowledge of the Company, threatened agginst the
Company or its promoters. its direciors or the Enfities which would, § adversely determined,
affect or impair in any materal respect the execution, celivery, performance, making ar
consummation, as the case may be, of the Offer and the Transactions or tha financial position,
condmons or resuis of operatans of the Company and, ar the Entities

At the request of the Book Running Lead Managers, the Company shall appoint an
international kxgal counsel in connection with the Offer amongst others for the purpose of
drafting the internatonal selling anc transter restrictions for e Offer Docurnants.

Each cansent, ordor, appraval and authonzation of, and ragistration, filing and declarstion with,
ary courd, regulatory autharity, govarnmental sgency ar stock exchange ar any olher person
required in connection with the execution, delivery or performance by the Company of the
Transacton Documents in connecton with the conduct and senasummatian of the Offer and
iz Transactions has beoen recaived. dong o oblbinaed, as tha case may be, and are in full
force and elfec] o, as the case may be, will be recewead, done or obtained and be in full force
ard efiect pricr o the time such consent, ordar, appraval, autharzation, registration, filing and
declaration is required

The Company Ras sbtaned and will oblan all necessary approvals and consents in relation to
the Offer which may be raguirad under law and, or, under any canfractual arrangemenis to
which they or their Affiliaies may be bound;

The Company and its Affiliates have complied with or agree to comply wille the larme and
conditionz of any such approvals and all Applicable Laws and regulalions in relafion fo the
Offer and the preparation of tha Offer Documents, including the Companies Act, the SEBI
IZ0R Regulatons and aother relevant laws. rules, regulafions. circwlars end communications
issusd by SEEI or any other statulory authaority {inciuding, the Reserve Bank of India)

Meither the Company nor any of its prometers, members of the promoter group, Subsidianies
directors, persons in contred of the Company (each of such persons as relerad o in tha Offer
Documents), nar (B) companas with which any of the promoier o directors ar persons in
cantral of the Company, are ar were asscciated as a promeser, directar or persen in conol
are or have been prohibted or debamred (ncluding any parttial, intenm, ad-intenm pronibiticn
ar prohibition in amy other form) from acoessing or operating in the capital markals or restrained
frarr buying, selling o dealing in secunties under any arder or direction passed by SEBl or any
othar authonty or declarad or assaciated with amy wanishing company;

The Company has complied with and agrees to camaly with the following {3z amended from
fime to time):

I, Coamparies Sl
. Sacunties and Exchange Board of India Act, 1982;

iii SEEBI [Prohibition of Insider Trading] Regulations, 2075

v All applicahle guidebnes, instructons, circulars, notices, rules and regukations
izsued by the Stock Exchanges and also by Ministry of Finance, Goverment of
India;

i Socunties Contracts (Regulalion) Act, 19535 and Lhe Secwrities Cantracls

{Fegulation) Rules, 1957,

Wi SEEBI [Listing Obligaticns and Disclosure Requirements) Regulations, 2015 along
writh the listing sgreements with Stock Exchanges in India and similar agresments,
rules and regulations in force in other countries wivers the Offer iz o be launched
or marketed;
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il Provisions of similar legisiation, rules and reguiations related o the Offer in force
in the respective countries outside India in which & porton of the Offer 15 made,
and

wiii, Lther Applicakle Law;

The executon, delivery and perfarmance by the Company of this Offer Agreement, the OfTar
Documents and all documents ralated thenoto, and the conduct and consurmmation of the Ofer
and the Transzactions, will noi

I Contravene, result in any bresch of, or constilule a dafeult under, any indenture,
mortgaga, deed of trust, loan, purchase or credit agreement, leass, corparale
charter ar by-laws, sharencidars agreamant or any other material agreement or
instrurent to which the Company is bound or by which it or any of s respactive
propertics may be bound;

ii. Conflict with or result in a braach of any of e terms, conditicns or orovisions of
eny order, judgment, decree, or ruling of any court, arbitrator or govermmental o
any oiher autnority applicable to the Company: ar

iii Viclale any provision of any statule, lBw or olher rule or regulation of any
gavemmental authorty applicable to the Campany;

The Compary will, after listing of the Equity Shares, comply with all Applicable Laws, in
conmeciion with the Offer.

The Company has abtained or will obtain approvals and consents from all lenders, security
frustees or other banks or financial institutions, as relevant, as may be required under tha terrms
ot any agresments or other documentations in relaticn to consorivm lgan or other banking or
financing facilitias availad by the Company. for the Offer and any other aclivity required o
enable the Company o undertake the Offer, including but not limited ta, ralsase of piedge of
the Equity Shares pledged as securities, if any, with such lenders or security trustees in order
o comply with IPe kock-in reguiraments under the SEBIICDR Regulations,

Except as disciosed in the Draft Red Herring Prospecius and excepl a2 will be disclesed inthe
Red Herming Prospecius and the Prospectus, there were, are no instances of non-payment o
defaulls or delays In the payment of statutory duss by the Company ar s sssociates,

The Company &= nct in vialation of s constifutianal documonis,

Except as disclosad in the Draft Red Herring Prospectus and excapl as will be disclosed in the
Fed Heering Prospectus and the Prospectus, the directors of the Company ({including the
execubive, non-executive or independent directors) were, are and will be appointed in
compliance with Applicable Law.

Except as disclosed in the Draft Red Heming Prospectus and excapt as will ba disclosed in the
Fed Heming Prospectus and the Prospectus, the Chairman and Managing Director of the
Company was. s and will be appomted in compliance with Applizable Law

Mo joan taken from any bank or financial mskitution by sach of the Company, Entities, their
promoters, the relstives (as defined under the Companies Act) of the promoters, or thew
directors, has been categorised as a non-performing assef or reparted fo the Central
Repository of Information on Large Gredids per the circular dated 12 February 2015 bearing
reference numbar DER No. BP.BC.101/27.04.048/2017-18 1sswad by the Ressove Bank of
Indig;

Each of the Company, pramaters, or s directors or the Enfities. have nat been adjudged
insoivant or bankrupt s the caze may be o declared as a 'wiltul defauiter, and maither the
Company, the Entities, their promoters, their directors have commiiled any securities faws
vialatiens in the past, have any proceedings pending egainst it or have had the SEBIl or any
other governmental autharity initate any action against if;

The execution and celivery by the Company of and the performance by the Company of itz
abligations under, this Oftar Agreoment and, when executed and enterad inta_ the Underwriting
Agresarmant will ot conflict will, resull in @ breach or violation of, or iImpestion of zny lien,
charga ar encumbrance upon any property or assets ol the Company, conravens any
provigion of Applicable Law or constitutional documents of the Campany or any agraement or
ather ingtrument binding upan the Company that iz materizl ta the Company, taken as a whole,
or any |udgment. orser of decree of any governmental body, agensy or court having jurisdiction
awer the Campany.
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Tha Comparty undertakes to pay all stamp duties, registration feas, other issuancs or franster
taxes, duties, fees ar ather similar charges reguired to be paid in connection with the execution,
delivery and performance of the Transaction Docurments or the conduct and consummsation of
the Offer and tha Transachons

All offers, issua and Allotment of secuntes oy the Company have been made in complance
with applicable provisions of the Companses Acl, 19568 and the Companies Act, as applicable.
Mea Equily Shares or preference shares of the Company have been hefd in abeyvance, pending
Allotment.

The Compeny's holding of the capital contribution in Subsidiaries is as set forth in the Draft
Fed Herng Prospectus. All authorizations, approvals and consants {including fram lenoers,
ary governmental authority, inchuding any approvals ar filings reguired to be made under tha
Foreign Exchange Management Act, 199% and rules and regulations thereunder) have beean
phtained for the Company to own its capital contnbution of Entities as disclosed n the Draft
Fad Hernng Prospectus. No change or restructuring of the ownership structure of the Entities
is proposed or contemplated

Except as disciosad in the Drafl Red Herring Prospecius and except a5 will be disclosed in the
Red Herring Prospectus and tha Prospecius, the Company is compliant with and has abtained
all necessary approvals end made alf necessary filings in relaton and In connectian with any
foreign invastment received by the Company including in terms of applicable fTorsign exchange
laws.

Except 35 disclosed in the Draft Red Herring Progpeclus and except a5 will be disciosed in the
Fed Hemring Prospectus and the Praspectus, the Campany will nol underake any issuance
and allotment of any kind of security (including and nat limited to any kind of equity shares,
preference shares, debanbures, convertibles of any kind, warranis and ESOPs) from the date
hereof (and subject to the such lock-n penod provision as may be agreed upon in any
Underariting Agreement entered into between the Company, Seling Sharehaolders and the
Book Running Lead Managers) and up to the listing and trading of the Equity Shares allotted
in the Offer, without the pror writken consent of the Book Running Lead Managers,

The individuals and enfifies disclosed {or that will be disclosed) as ' promater group’ and 'group
companics' in the Offer Documents ane tha anly promeder group and group companies’ entities
of the Company, and except as disclosed in the Draft Red Herring Prospectus, the promotens
have not disassociated rom any entity in the iast three years as per the requirement of SEBI
ICDR Regulstions,

The Company was end, to the axtant applicable, shall be compliant with the requirements of
the apphcable regulations, including the Companias Act, Securities and Exchange Board of
India {Lizfing Obligations and Disclosure Reguirements) Regulations, 20135, as amanded, and
the SEBI ICDR Regulations, in respact of corporate governance including constitution of the
Board ard commitiess tharest, pricr o the filing of the Drafi Red Herring Prospectus with the
SEEI.

All the Equity Shares held by promoters and promoter group enthes are held in dematenalized
farm

All the Equity Shares of the promaters which are being locked-in as promoters confribulicn
are eligible for computation of promoder's contribution under Regulation 14 and 15 of the SEBI
ICDR Ragutations and shall continue to ba eligible for such confribution at the time of filing the
Red Harring Praspechis and the Prospecius with the Regsirar of Companies and upon the
listing and trading of the Equity Sharas in the Offer

Meither the Company, nor i#s promaters or directors have been declared as a "freudulent
borrawer by any kending bank or financial institution or consortium in 1erms of the master
directions dated July 1, 2018 ssued by the Reserve Bank of India, as amandad.

Foreign investmeant in the Company 1o the extent of 100% is permitted under the automatc
raute and there are no secioral conditions under the Consclidated FOI Policy Circular dated
Octobar 1%, 2020 issued by the Departrment for Promotion of Indusiry and Intemnal Trade,
Ministry of Commerce and Industry, Government of |ndia or other apphcable laws.

The Compary shall ensure that all transactions (including any =ale, purchase, pledge or other
Encumbrance) =« Eguity Shares by the promoters and promoter group of the Company
between tha date of filing of the Draft Red Herring Prospectus and the date of closing of the
Offer shall be subjact to prier consent of the Book Running Lead Managers and shall be
reported to the Book Running Lead Managers immediately afier the completion of such
trareaction and 1 the Stock Exchangas, no later than twenty four hours of such fransaction;
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The Company has good tithe 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 snd defects except such as are described in the Offer Documents ar such as
a not affect the value of such property In a manner that would have a Material Adverse Effect
on the financial candition ar results of operations of the Company taken as a whale, and do
riat interfere with the use made and proposed to be made of such propery by the Company in
& manner that would have a Matenal Adverse Effact.

The Equity Shares have been duly authorised for issuance and when delivered in accordance
wilh the terms of the Offer Documents, will be vahidly issued and fully pakd and the Cffer will
be in complance with Applicable Law, rules, regulations and guidelines. The issuanca, or
transfer, and sale of the Equity Shares will not be subject to any cption, warrant, put, call, pre-
emptwe nght, right of first refusal or ofher 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 amy restnchions on fransfer, including, without Fmitation, any lock—up, standstill or ather
similar agreements or amangements.

The Company has flled all tax refurns, direct and indirect, that are required to have been filed
By It pursuant to applicable central, siate, local or oiher law, and has pald or made provision
for all taxes due pursuant to such returns of pursuant 1o any assessment recevad by it, except
(@) for such taxes, if any, a5 are being contésted in good faith and as to which adequate
reserves have besn provided in financial sfatements or which have been disclosed as
contingent liabikties, included in the Offer Documents; or (b) where such omission will nat have
a Material Adverse Effect There are no tax deficencies ar interast or penalties accrued or
accruing or alleged 1o be accrued or accruing, thereon with respect to the Company which
have not otherwse basn provided for, 8s the case may be. Except as disclosed n the Offor
Documanits, thare are no tax achons, liens, audits, or investigatans pending or, to the bast
knowledge of the Company after due inquiry, thraatenad against the Company, its or upon any
cf its properties or assels,

Except as disclosed in the Draft Red Heming Prospectus and except a8 will be disciosed in the
Red Hernng Prospectus, the Proapectus, the Preliminary Offering Memarandum and the
Uffering Memarandum. there are no cutstanding guarantees or contingent payment obligations
of the Company in respect of indebtednass of third parties

Except as disclosad in the Draft Red Heming Prospectus and except as will be disclosed in the
Red Hering Prospectus, the Prospectus, the Company has nol issued any converiole
securties and warrants or any othar righl which would entitie any party any option to recene
Equity Shares after the Offer.

Except as sat forth in or contemplated in the Draft Red Herring Prospectus and as will ba set
torth ar contemplated in the Red Hering Prospectus, the Prospectus, the Company is not
prohibited; directly or indirectly, fram paving any further dividends.

Except as expressly set forth in the Draft Red Hermring Prospectus and will be set forth in the
R&d Harring Prospectus, the Prospectus, the Company is not engaged in any transaction with
its directors, officers, management, sharenolders, or any other persan, including persons
formerty holding such pasitions, on ferms that are not at least as favourable to the Company
as those available from other parties on an arm'a-length basis.

The statemants in the Offer Documents under the chapter “Management's Discussion and
Analysis of Financial Position and Results of Operations™ describe in @ manner that is true, fair
and adequate and not misleading: (i} (a) the sccounting policies that the Company belisvas to
be the most important in the portrayal of the Company's financsal condition and results of
operabons and which require management's most difficult, subjective or complex judgments
(Critical Accounting Policles), (b) the uncertainties affacting the application of Critical
Accounting Policies. and (c) an explanation of the likelinood that materially diferent amounts
would be reported under different conditions or using different assumptions, and (i) 21l material
trends, demands, commitments, events, uncertainties and risks, and the potential effects
thereof, that tha Company believes would matenally affect liquidity and are ressanably likely
to oteur. Further, there have been no changes wn the accounfing policies of the Company
during the immediately three preceding financial years.

All related party transactions as par Ind AS 24 issued by the Institute of Chanered Accountants
of India entered into by the Company is entered into on an arm's lenglh basis and is disclosad
in the financal statements.

The Company has not entered inlo any related-party fransaction that:
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i is not in the ordinary course of its business; or

ii ig not in with tha relaled parly transacton requirements prescrbed under the
Companies Act,

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

Al related party ransactions enfered inte by the Company ara on an arm’'s kngth basis, in the
ardinary course of business, and is disclosed in the finencial stataments. Such related parly
fransactions ara In accordance with the Applicable Law and sl necessary corporate
authorisalions and approvals as prescribed undar law including Companies Act, and applicables
accounting standards including Ind AS have bean oblained,

Excepl as disclosaed in the Draft Red Heming Prospectus and except as will be disclosed in the
Red Herring Prospecius, the Prospectus, the Preliminary Offering Memeorandum and the
Offering Memarandum, there are no ather deeds, documents, writings including but not Emited
lo summons, notices, default notices, orders, directions or ather informabion of whatsosver
natura pertaning 1o nter ala itgation, approvals, statutory compliances, lard and proparty
owned or leased by the Company, employees. insurance, assets, habibtes, financsal
information, financsal imdebtadness or any other infarmation pertaining to the Company or the
Entities, as the case may be. Further the Company represents and warrants thal it shall provide
gny and all decuments, notces or other information of whatsoever nature that it receives in
relation to any developmenis pertaining to the Company or the Entities immediately, and
without any delay, o the Book Running Lead Managers.

Mo litigation, arbitration, sdministrative, governmental, cnmunal, regulatory or other
invesiigative proceadings of or before any court, arbitral body or agency (including any arising
from or relating to environmental lzw) wihich if adversely determined, would reasonably be
expected lo have a Material Adverse Effact have baen initiates or threatened against it or any
marmbers of the Enfities, nor are there any cincumstances likely to ghse nse to amy such
litigation, arbitratan ar administrative proceedings,

Except s disclosed in the Draft Red Hefnng Prospectus and except as will be disciosed in the
Red Hemng Prospectus and the Praospactus no matenial indebledness and no material contract
ar arrangement (other than employment contracts or arrangements) is outstanding between
the Company and the Enfities and any Affiliate or member of the board of directors or
sharsholdar of the Company,

Except as disclosed in the Draft Red Herring Prospectus and except as will be disclosed in the
Red Hemng Prospectus, the Prospectus, the Prefliminary Offering Memorandum and the
Offering Memarangum, the Company and ite subsidiaries wers, are or will not ba In default
under or in violatan of any indenture, loan or credit agreement or any other agreemeant or
imstrumient fo which the Company is & party of by which the Company ar the subsidiares are
bound or to which the Company's properties or assets ane subject. Furiner, excepl as disclosed
in the Dralt Red Hemng Prospectus and except as will be disclosed in the Red Heming
Prospectus, the Prospactus thers has besn no nofize or communication, witten ar otherense,
msued by any thind party to the Company or ils subsidiaries with respect to any default or
vialation of or sought acceleration of repayment with respect o any indenture, loan or credit
agreement. or any other agreement or instrumant to which a member of the Company s a
party ar by which the Company or its subsidiaries are bound ar to which the Company's ar its
subsidiares’ properties or assets are subject Furher, the Compary and ils subsidiarias ang
not in victation of, or default under, and thers has not been any event that has occurred that
with the giving of notice or lapse of time or both may constiute a defauit in respect of, their
constitutional of charter documents ar any judgment, arder or decrea of any govemmental
authority

Mo labour dispute with the employess or labour vnion of the Company exists ar is threatened
of imminent and the Company is not aware of any exsting or imminent labour disiurbance by
the emplovess of any of its principal suppliers, or contractors, excepl as would not, individualty
or in the eggregate, reasanably be expected to result in @ Material Advarsa Effect.

I'his Offer Agreement conforms in all matesial respacts tothe statements relating to it contained
in the Offer Documents.

Excepl as disclosed in the Offer Documents, the Company shall not, for s period of six months
from the date of listing of the Equity Shares. split or consoiidate any security or issus any
securities or any securities converible info or exercisable or exchangeable for the Eguiy
Shares or publicly announce any intention to do so during the aforesaid perod, without the
prior written consant of the Book Running Lead Managers.
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Thee Campany ghall procure the ad agency to provide & cerificate to the Book Running Lead
Managars in the format specified in Part E of Schedule ¥ of the SEBI IZ0OR Regulations, for
the pericd between the date of filing of the Draft Red Herming Prospectus ta the B! Oifer
Closirg Date in accordance with the terms of the ad sgency sgreement to be eniered into
between the Company and the ad agency appoinbed [or this purposs.

Except as dizclosad in the Offar Documents, there are no panding applicaticns, govammsanial
approvalz, authorzations or consends that are matarial to the currant 2nd proposed operations
of the Company. Further, except as descnbed i the Offer Documeants and except such maters
a5 would not, singly ar n aggregata, resull in @ Malanal Advarsa EMfecl, tha Company amd
Enfitias

i Are I compliance with any and all Applicable Law,

i Have recaived all parmits, licensas ar other approvals raguired by any Applicable
Law,

iil. Ara i compliance with all terms and conditions of any such permit boense or

approval; and

w There are no pending ar to the bast knowledge of the Company after dus inguiry,
threatened  administrative, reguiatory o judicial actions or proceedings, suits,
demands, demand letters, claims, lens, noticas af non—compliance ar violatan,
investigation or preceedings relating to any Applicable Law against the Company

The Company (3] iz n compliance with all Applicanle Law reiating to air water, sodl or noise
poliution o the prataction or restoration of human health and salely and tha anvironment,
wazste disposal or release of hazardous or toxic substances (Environmental Laws), [b) has
received matenal permnits, licenses! approvals required to conduct its businesses, (&) is in
compliance with [erms and conditions of any 2uch permil, license! approval, and (d) 5 not
subjest to amy judicial or regulatory action or proceadings pending relating ta Enviranmental
Laws, (2] has nat receivad any notice ar lztter for any pending or threatened action, (f} have
not recaived any actual or pobential claims, investigaton or demands, notices of non-
compliance or vislation or liabildy under Envircorpendal Laws ar for the remediaton of any
dizposal, relaase of hezardous waste or contaminants and all such permits licensesfapprovals
shall be remewedire-applied by the Company as and when necessary o conduct its
businesses;

Excapl as disclosad in iha Oifer Documents, there ara no costs o liabilities associaled wilh
Applicable Law (including, without limitation, any permit. license or approval, any related
constraints on operating activities and any potential liabiities to third parties) which wauld,
singly or in the aggregate, have a Matenal Adverse Efact on the Company.

[he Company has no knowledga of any fect or information concaming i, or its oparabans,
assats, nondiion (financial or othersise) or prospects of the Company, that is required to be
made generally available 1o the publc and that has ned bean, or 15 ral beng, ar wifl ol be,
made generally available to the public threugh the Ofar Documents o atherwsa and which is
likely to hawe a Metenal Adverse Effect on the Company.,

The Company does not have any employee sicck oplion scheme or othar similar schems,

Excepl as parmitled by Applicable Laws, the Company will use the Ofer Procecds cxclusively
far the purposes mentionad in the Offer Documents.

Any statistical and marke! related data included in the Offer Documents are based on ar
derived from sources that the Company believes o be reliable and accurate.

Except as disciosed in the Drafl Bed Harring Prespactus and except, a= will ba disclosed, in
the Red Herring Prospectus and the Prospectus, there are no other agreements,
arrangemzants, clavses and covenants which are matanal and have not been disclased which
may have bearng on the investment decision.

Excapt as disclosed in the Draft Red Heming Prespectus and except, as will be disclozed, in
the Red Heming Prospectus and the Prospoctus, thera are no conflict of intarast batwaan the
suppiiers of rawy materials and third parly sendice providers iwhich are crucial for cperatons of
the Comgpany) and the Company, Promoter, Promoter Group, Key Managerial Personnel,
Diractors, Subsidiares, Graup Companies and its directors

Except as disclosed in the Drafi Red Hering Prospectus and excent, as will be disclosed, In
the Red Hermring Prospecivs and the Prospectus, there are no iindmgs or observations of any
of the inspections by SEBI ar any ather regulator in respect of the Company which ara matarial
and have not bean disclased which may havea bearing an the investment decision.
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The Company undertakes that the ulizalion of Pre-IPQ proceeds, being discretionary in
nature, if raised, shall be completely atmbuted/adjusted towards GCP portion, unless auditar
certfed disclosures ane made with ragards to its utilization towards the disclosed specific
objects of the Esue. The Company also undertakes that necessary confirmations to this effect
shall be submitted at the time af filing of Red Heming Prospectus with SEBI ang such
confirmation shall ferm part of matenal documents avallabla for inspaction.

Except as dsclised i the DRHP, the Company has nat pravided any key perfarmance
indicators in redation fo the Company to any investor during the last 3 yvears

The Company confirms that to the extent applicable the Draft Red Hleming Prospecius camrias
all dizclosurss and confirmations (n terms of the guidalinas issuad by SEB] ttad ‘Addifional
Confirrnalions and Disclosures’ dated 28 May 2024

The Compeny and the Selling Shareholders agres that in the event of any compenzation
required e be paid by the Book Running Lead Managers to Bidders for delavs in redresszal of
their grevance by the SCS58s in accordance with circulars and master circulars ssued by SEBI
inziuding kasier Circular no. SEBIFHOMIRED/POD-1/PACIR20237 0 dated May 17, 2023 and
SEBI circular no. SEBIHYCFDVDILZPACIR2022/75 dated May 30 2022 andlor any othear
Applicable Law, the Company andfor and the Salling Sharchalders shall reimburse the relavant
Haok Running Laad Managars far such compensation (including aoplicabla taxes ana stabutory
charges. interest or penatty charged, if any) immediately but nof later than 3 (thres) Working
Days from the day on which the amaount of compensation becomes payable [includirg
applicable taxas and statutony charges, interast and penalty i1 any) beng communicaled to e
Company and the Salling Ehareholders in wriling by tha Boos Running Lead Managers. Ta the
extent permitted by Applicable Laws, the relevant Book Running Lead Mamagers agrees to
provide the Company within @ reasonable time period, if reguested by the Company, any
docurmnant or information in its possassion, in the event hal any aclion @ propesad 1o e laken
by the Company againstany SCSB in relation b any o failure which resulls in a reimbursemeant
or payment under this Clauss 8. 84

Meither the Company. nor its directors, officers, and to the best of their knowledgs, emplovees,
of any person acting on their behalf,

i. i®, of g owned or controllad by or 30% or mare owned in he aggragate by o is
acting on bahalf of a Restricted Party;

i located, organised or resident in a country ar termtony that is, arwhose govermment
is, the subject of general export, imporl, economes, financial or investment
Sanctions embargo that broadly prahibit dealings with that country o tarritary;

i hzve engaged in, or ae no angaged in, and will engage in, o have any plans o
engage in any dezlings or fransactions with ar for the benefit of any Restricted
Farly, or m any country or igmtory, that at the tme of such dealbng or transaction
i% ar was the subpecl of Sancbons, of

i hzs racaived nobca of or is awara of any claims, acfions, suif, proceeding ar
investigation against it with respact o Sanciions by any Sanctiona Authanty:

[he Company acknowiedges that the Equity Shares have not heen and will nat be reqistersd
undar e WS, Securnities Act and will not be offered or sold within the Unitad States or to, or
for the account or banalil af, LS. Persons (as dalinad in Regulalion 5), excepl purssant 1o an
gxemation from, or in a transactian not subject 1o, the regsiration requirements of the U5,
SeCiries Ack

The Company & a foregn private ssuer’ [as such erm is defined in Rule 405 and the
requlations undar tha U, 5. Securites At that reasanably belisvas that these is no substantial
U5, merket inferest’ (g= such berm is dafined in Regulatian 5 undar the LS. Sacurities Act]
with regpect to the Equity S$hares or any securities of the Company of the same class as the
Equity Shares.

Meither tha Company nor any of il Afliliates (as delined in Bule 501(b) of the U5, Securities
Act), nor any person acting on its or their behalf has engagad or will engage, in connection
woth the offering of the Equity Shares in gny form of generzal salcitation or genera!l adverising
within the meaning of Rule S02(c) under the U5 Sacurifies Act. In connection with tha offaring
of he Equily Sharas, (a) neither the Camparny nor any of its Afiliates, nor any person acting
an (ks or their behalf has engaged or will engage in any directed selling efforis {23 such termis
defined in Ragulaton S} and (&) aach of the Company and its Affiliates and any person acting
on ifs o their bahalf has cornpliad and will Gomgly with e olfening restncions reguircment of
Regulation 5
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The Compary will not and will not cause its Affiliates (as defined in Rule 50100} of the LS
Secunbes Act) and any person acting on its ar their behalf not to, directly or indinectly, soficit
any offer ta buy, sall or make any offer or 2ale of, or athenwise negaotiate in respect of, securities
af the Company such that, as a result of the doctrine of ‘mtegration’ refarred to in Rule 502
under the 1.5, Securities Act, such offer or sale would render inwalid (for the purpose of {i) the
issue and sale of Equity Shares in this Offer and {ii) the sale of Equity Shares by investors o
this Offer) the exemation from the registration requiremeants of the U3, Securities Act provided
by S=clion 412) thereaf or by Rule 1444 or by Ragulation S thereunder or athersse.

The Company haz implemented the necessany 'offgring restriclions’ (as such fenm is delined
in Regulation 5.

Meither the Company nar any of its Afiliaies {as defined in Rule 501(b} of the U5, Securilies
Act), ils directors, its officers, its employecs has, directly or indrectly, violated or is in violation
Df.

i. Any provision of the LS. Foreign Corrupt Practices Act of 1877, as amended, or
the rules and regulations promulgated thersunder (FCPA)

ii LK. Bribary Act, or

iii Any provision of equivalent laws of any oiher jurisdiction relevant ta the Campany '
aparations.

Meither the Comgpany nor any of the Entilies or. 1o the knowledge of the Entities, any directcr,
officer, employee, sgent, afiliate ar representative of any af the Eniities, 15 a governmant, an
individual or entity (Person) that is. or is owned or confrolied by 8 Person or govemment that
1=

I. The subject of any sanctions administered or enforced by the U5, Deparlment af
Treasury's Office of Foraign Assets Contral, the United Nations Security Council,
the European Union, Her Majesty’s Treasury, ar other relevani sanctions authaority
(collectvely, ‘Sanctions'), ror

I Located, organized or resident in a country or territory that is the subject of
Sanctions (including, without limitation, the Crimea region of Ukraing, the sc-called
Donetsk People's Republic, the so-called Luhansk People's Republic, Mysnmar
Cuka, Iran, Morth Korea, Syna and Sudan).

The Eniities will not, diregtly or indirectly, uses the Offer Proceeds, or lend, conlribube or
piherwize make available such proceeds o any Subgidiary, Group Companies, associats
COmpany, joint venture, sartner of ather Persan:

i To fund or facilitate any activities or buginass of ar with any Person or governmeant
of in BNy country or fermitory that, et the time of such funding or facilitation, is ihe
subject of the Sanctions,; or

ii. In any other manner that will rasull in a violation of the Sanclions by any Person
(inchuding any Parsan parficipating in the Offer, whether as underwriter, advisor,
investar or otherwise)

The Enbbes represent and covenant thal for the pasl & [five) years, they have not engaged in,
are not engagead in, and will nat engage in, any dealngs or transactions with any Fersan, orin
any counfry or territory, that at the iime of the dealing or transaction is or was the subject of
the Sanctions, except to the extent such dealings or fransactions are permissible under the
Sanctions if done by a U5 parson.

The: Erntities represent and covenant that, excapl as disclosad in thwe Documeanls, o the past
4 [five) years, they have not engaged in, are not now engaged in, and will nat engage in, any
dealings or rensactions with any Person, o In any country of t2rmicny, that at the fime of the
dealing or franzaction is of was the subject of the Sanctions

All reasonable inquiries have been made and! or will b2 made by the Company 1o ascerain afl
Material Information and to verity the correctness of all information and statements, including
but mot lirmited o markst relslad data and industry reports, contained 0 the Draft Red Hemng
Frospactus, and all reasanable inguiries will have been mada by the Company 1o ascertain all
relevant facts and to venfy the comectness of all information and stements, including but not
imited to market related data ard industry reports, that will be containad in the Red Hermmg
Prospaciuz and the Prospecius preparad by oF an behall of the Company.

Except as disclosed in the Draft Red Heming Prospoctus and cecepl g will be disclosed i lhe
Red Hemring Prospectus, the Prospectus there are no lagal, arbifral or governmental, tax or
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cihear regulatony proceedings, tax, regulatory inquines or investigations, pending or fhreatensd
to which the Company, its direclors, ils promoders of Enlies 15 are & party ar in ascordance
with the materiality palicy of the Company adopted pursuant to board resalution dated 28
Februany 2025,

The Company & and shall continue to be immediately after the lime 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 & report with SEBI
im respect of the Offer,

Each of the represeniations and warrantiss contained in this Offer Agreamant will centinus ta
be true and corect at the commencement of, at all imes during the continuance af the Offer.

The Company undertakeas o the Book Running Lead Managers that:

i It shall enter into an agreement with a press | adverlisag agency o mamitor the
mews reports, for the period babween the date of fikng tha Draft Had Harmng
Prospectus and the date of closure of the Offer, gppeaning in any of the following

meadia:
a. Mewspapers where the stalulory advertisements are published, and
i Print and elecironic madia controlled by a madia group whara the

media group has a privale treaty/shareholders’ agreament with tha
Company or the promaters;

i It shall keap a record of any publcity material released in any form, print, electronic
ar atherwise, from the dafe of filing of the Draft Red Herrng Prospectus until the
completion of the Offer and provide copies of the publicly matarial, including
transcnpt of inberiews given, to the Book Running Lead Menagers promptly upon
requast. Further, the Company and each adveriising agency emploved or hired by
the Company shall provide a certificate o the Book Running Lead Manzagers in
relation fo the publicity from the date of filing of the Dvafl Red Herring Prospacius
untd the closure of the Offer, appeanng in all media as manboned in the publicity
memosardum provided by the legal counsal and as under the Anplicable Law.

fid. It shall provide information required under the provisions of the SEBI circular no.
CIRMIRSD2012 dated January 10, 2012, refating to the disclosure of the track
record of the Company and the Offer for & period of 3 (thrae) linancial years from
ther date of the ksting of the Equity Sharss pursuant ta the Offer, within reascrable
time of the Book Running Lead Managers making a request for such information;
and

. It shall make all such announcemants requirad to be made, under Applicable Law,
i redation to the Offer.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGERS
Each of the Book Running Lead Managers shall hawve full power and authanty:

. To execute and deliver, and o performn all #s obligations under, this Offer
Agreameant.

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 cerificate of
reqestration fo 8ct 85 8 merchant banker in sceordance with ne Securities and Exchange Board
of India [Merchant Bankers) Reguiations, 1992 and such cedtificate ik valid and is in sxstence.
The Company will extend all cosperation, assistance and such facifties as may be requestad
by the Book Running Lead Managers to enable representatives of the Book Running Lead
Managars and the counsel to the Offer as to Indian Law to visit the offices! assets of the
Company or such other plage(s) to {8) inspect the records or review other dotuments o 1o
conduct a due ddigence of the Company and any other ralevant entities in retation 19 he Cxfer;
(B} candust due ditigence, inciuding the review of refevant dacuments, and [c} interact on any
matter relevanl o the Ofer with the solicitors, legal advisces, auditors, conguftants and
advisors to the Offer, finangial inslifulions, banks, agencies or any cother organizabion or
intermediary, including the Registrar 1o the Offer, that may be associated with the Ofier in any
CApECHy whalsoever
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The Selling Shareholders will extend all cooperation as may be requasted by the Book Running
Lead Managers and, or, the counsal to the Offar as ta Indian Law ar representatives to insoect
the records or review other documents or to conduct a due diligence of the Seiling
Sharehalder's documents in relation i the Cffer, The Company and the Selling Shareholders
agree that the Book Runming Lead Managers shall, at all ressanable times, and as it desms
appropriate, have accese ta tha directors and key personnel of the Company and exlesnal
adwvisars in conneclion with matters related to the Offer.

The Company agress that the Book Running Lead Managers shall, at all ressonable fmes,
and &s ey deem appropriate, have access to the directors and key personnel of tha
Company, its Affiiates, the pramaters, Entities and member of promolar group and external
advisars in connection with matters related to the Offer.

If, in the sole opmion ot the Book Running Lead Managers, the diligence of such records,
documenis or verification of any of the afaresaid matllers requires hinng of servicas of technical,
legal or other experts or persons, the Company shall promptly hire and provide such persons
with aceess 1o all relevant and matenal facis, reconds, documenis and other information of the
Company, itz Affiliatas and where possible, the Seling Shareholders and other relavant
antities. The Compary shall instruct all such persons to cooparate and comply with the
instructons of the Book REunning Lead Managars and shall include & provision 1o that efest in
the respective agreements with such parsons. All costs. charges and axpansas ralating ta the
due diligance carried out by technical, legal ar other experts shall be barne by the Company
and the Selling Sharehalders. Provided that it the Book Running Lead Managers are required
ta pay such persons in accordance with Applicable Law, the Company and the Saling
Shareholders shall promptly reimburse the Book Running Lead Managears in full for paymant
of any fees and expenses to such persons

The Company and the 3elling Sharehalders shall, to the extent permissibie under the tems of
the respective agreemants with such intermediary, instruct all intermediaries, including the
Regislrar to the Offar, the Bankers ta the Offer. Escrow Collection Banks, Refund Banks Public
Offer Account Banks, adverising 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
Infermedaries

The Company and the Selling Sharaholders shall (i) promptly furnish any certificales, reponts.
post-Oiffer documents or ather information as may be required by SEBI, the Slock Exchanges
the Registrar of Companies andior any other reguiatory or suparvisary authority {inside or
oulside India) in respect of the Offer and (1) promplly pravide, upan the request of any of the
Boak Running Lead Managers, any documentation, infarmation or cerificaton, in raspact of
compliance by the Book Running Lead Managers with any Applicable Law or in respect of any
reguesl or cemand from eny governmental. statutory. regulatory or supervisory authority,
wicther on ar after the date of the Allotment of the Equity Shares pursuent to the Offer, anag
shall extend full cooperation 1o the Book Running Lesd Managers in connection with lhe

foregoing.
AFPOINTMENT OF INTERMEDIARIES

The Gompany andior the Sefling Shareholders shall in consultation with the Bock Running
Lead Managers appoint olher interrnediaries or ather persons, such as tha Registrar, Bankars
to the Offer, the Share Escrow Agent, Refund Banks, advertising agencies, Manitaring Agency,
if applicable, and printers of the Offer Documents, application forms, Aliptment Advices,
Allctmant latters, cerdificates for the Equity Shares. refund orders or any other ingtruments,
circulars ar advices (coliechvaly, ‘Intermediaries’ and individually as an ‘Intermediary’).
Further, il is agreed that tha Book Running Lead Managerss may. at their sole discration, anter
inte an agreement with a sub-syndicale member in relation to the Offer. The Paries agree that
any Intarmediary who is appointed shall be ragistered, if required, with SEB| where applicable
under the applizable SEBI rules, ragulaticns ar guidelines

Whenever required, the Cormpany shall, in consutation with the Book Running Lead Managers,
enfer inic 8 memorandum of wnderstanding and, or agreemenlt with the concemed
Intermediary associated with the Offer, cleany setting oul their rmutual rights, responsibiliies
and obligations. The cerified frue copws of such memarandum of understanding and, or
agreament shall be furnished o the Book Running Lead Managers. It 12 agreed belwaan all
Fartias thet the Self Certfied Syndicate Bank(s] shall ke deesmead to be intarmadianes, without
any agreement bemng required ta be executed in writing with such Seif Certified Syndicate
Bank{sl, in accordanca with Applicable Law

The Company shall not, directly or indirectly, engage or associzta with any other agency o
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carry out any par of the service agrees to be performead by the Book Running Laad Managers
withaut consulling tha Book Bunning Lead Managers The fees to such agencies, if appainted,
shall ke payable by the Company end the Sedling Shareholdars directly and tha Bock Bunning
Lesad Managers shall not be liable or responsible thersfar

The Book Running Lead Managers shall have na liability with respect to acts or omssions of
any Intermediary except to the extent of fraud, wilful misconduct, or gross negligence on the
part of the Book Rumning Lead Managers. The Parlies acknowlecgge that any sach
Infermediary, belng an independent entity, shell be fully and solely responsible for the
performance of its dubes and obligations.

&ll costs end expansas relating 1o tha Ofer, Including road shows, accommodation and trawel
cxpenses and all fees and expences to be paid to Intermedianas including legal faes and
expenses hall be paid by the Company and the Salling Sharshoiders as per the appointmant
or engagement letlers of such Inlermedianes.

Tne Book Running Lead Managers shall be the exclusive managers in respect of the Offer,
subsact o terme of this Offer Agreement and the Engagement Latter. The Company shall nat,
during tha term of this Offer Agresment apocint any other advisar ar Boak Running Lead
Manager in refation to the Offer withoul the prior written consent of the Book Running Lead
Maragers

The Campany represents that except for this Offer Agreameant, any Syndicate Agresmeant and
any Underariting Agreement that the Company may enier inio with 1we Dook Running Lead
Managers and olher Syndicale Members, there are no contracts, agreements o
understandings netween the Company and any person that wol'd give nise o a valid cleim
agamst the Company or the Book Running Lead Managers for a brokerage commission or
other like payment in connection with the Offsr,

Mothing contained herein skall be interpreted o prevent the Company and the Selling
Shareholders from retaining lagal counsal or such clher advisers of paniss 25 may be required
for taxalion, accounts, legal matters, employee matters, due didigence and related matters in
conrachon with the Offer subject to such entities issuing the customary opinions, as may be
requirad by the Book Running Lead Managers. However, the Book Running Lead Managers
shall not be ligkle in any mannre: whatseover for the actions af any other advisors or parties
appointed by the Company or the Selling Shareholdors.

The Company and the Selling Shareholders. severally and not joinlly, acknowiedge and take
cognizance of the deemed agreement of the Company with the Self Certed Syndicale
Hank(s) for purposes of any ASBA process (as set out under the SEBI ICDR Ragulations), =s
well as with the Regstered Brokers, RTAs, COFs, Syndicate Members for the purposes of
collection of Bid cum Application Forms in the Offar, as =t oul in e Offer Documents.

PUBLICITY FOR THE OFFER

The Compeny and tha Salling Sharchoiders shall obtain prior approval of the Book Running
Lead Managers in respect of all Offer advertigaments, publcity material or any ather media
coEmmunications in connection with the Offer and shall make availzble to § copies of all Ofer
related material. The Company and the Selling Shareholders shall ensure that sl
aduertisements preparad and released by the adverfising egency or otherwise it conmection
with the Offer confamm io the regulationsiguidelines etc. issued by the SEBI, mstructians given
by the Book Running Lesd Managars from bme to tme and the Publicity Guidelinas undar
Indian Law cerculated by the legal counsal to the Company in relation to the Qffer. The
Campany or the Seling Shareholders shall not maks any misleading of ncamact stalements
in any public communication or publicty materigl including corporala, product and Offer
adverisements of the Comparny ar tha Selling Shareholders, intzndews by s promoless,
diraciors, duly authorzed employees or reprasantatives of the Company, documentaries about
the Company of its pramoters, peradical reports and prass releases ssued by the Company
or research report mada by the Company, any intermediary concermad wilh the Company or
thear Affiligtes or at any press, brokers' or investors’ conference or release any mat@ral or
inforrssaticn which i not cantaimed in the Offer Documenis, in the pdvertisemants or at any
press, brokers' or mvestors' conference withaut the approval of the Book Running Lead
Managers. Furthermore, the Compeny end the Selling Sharenholders shall follow the
restrictions prescribed by he SEBI in respect of its corparate and product advertiszements up
to the closing of the Offer

Subject to applicable regulations and laws regarding publicity restrictions issued by the SEBI
ar the rastrictions in any other jurisdiction m whech the Company and the Selling Shareholders
propose to circulate the Draft Red Herring Prospectus, the Red Herming Frospectus, the
Praospectus, the Pralimanary Offering Memorandum and the Offenng Memaorandum, the Book
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Running Lead Managers may, &t their cwn expensa piace adverfisaments in NEWSpADETS and
other external publications describing its involvernent in the Offer and the services rendered
by them, and may use the Sompany's name and loge in this regard afler the completion af tha
Cffer. The Book Running Lesd Menagers agree thet such pdverdisements shall be issusd anly
after the date on which the Equity Shares under the Offer are approved for frading on the Stock
Exchanges.

The Company, its directors, its promoters, and the Selling Shareholders undertake that they
will not provide ary additional information or information ncluding release of any public
COMMMTLURICatan ar puBdicIty material extrancels o tha Ciffieer Dioecursaits ta any resaanch analyst
ar any probable invasior in oany manner whatsoever including at road shaws, any press,
presantations, in research, brokers’ or invesfors' conference or sales reports or at Bidding
centras. Further, the Company and the Scling Shareholders shall folow he resticlions
prescnbed by e SEGI in respact of ity corporate and product advertisements up to the receipt
af final listing and frading approvals from the Stock Exchanges for the Offer

During the perod of the Book Running Lead Managers” engagement bereunder, excepl whal
i3 in the public domain, the Gormpany will nod discuss the Offer or any other placement ar
issuanca and allatment of any securibies of the Company with any third parties (except through
the Boak Running Lead Managers) and itwill promptly notify the Book Running Lead Managers
if it recenves any inquiny conceming the Offer,

The Company and the Selling Shareholders accept full responsibility far the content of any
announcement, ar any information contained in @ny document in conneclion with the Offer
which the Company requests the Book Kunning Lead Managers 1o Issua or appiove, Tha Book
Rurnning Lead Managers resarva e nghl Lo reluse o issue or approve any swch document ar
announcement and fo require the Company to prevent its distribution or peblicatian if in the
sale view of the Book Running Lead Managers, such document or announcement is inaccurate
ar misleading in any way o not permitted under Applicabse Law.

ITany advertzemeant, pubbcity matarial ar any ofher communication in connection with the Offer
i& mada by the Company or the Selling Shareholders, or any of their Affiliatas in viclation of
the restrictions setout in this Clause 11, the Book Runmng Lead Managers =hall have tha right
to request the immediate withdrawal, cancaiatian. danial or clarification of such adverteement,
publicity matanal of any othear cocrmmunication by the party that had made such communication.

The 'C::_IFIEI'I:" undertakes that it shall procune and pronige ail information and carbhcations
{including from any publicity/press/advertising agency) lo enable the Book Running Lead
Managers to furnish any certificate to tha SEBI as required under Schedule 1X of the SEEBI
ICDR Regulations. The Company shall enter into &n agreement with 8 pressiaduertising
agency ta manitor the news reporis. far the pericd betweaen the date of filing of tha Drafl Red
Herring Prospectus and the dale of closure of the Offer, appearing in any of the following
rmedia.

i. newspapers where the statutory adverisemsnis are published; and

i. print znd slectronic media contralled oy a madia group where the media group has 3
prvate realy/sharahalderns’ agresmeant with the Company or the Promoters.

The Company shall ensure trat all iis subsidiaries, the Entities znd ather persons sfilisted or

asscciated with the Company and its Promoters alao adhere 1o the restictions set footh in this
Glause 11

POST OFFER WORK

The Comparry shall take such steps as are necessary 1o ensure the complation of Allatment
and dispatch of Allotment Advicef cerificates for Equity Shares amnd refund orcars! demat credid
to tha applicants (including non<residant Indians) for the Equity Shares soan after the Basis of
Allatment has been approved by the Designated Stock Exchange and the Board and in any
case not later than the statutory time limit, if any, save and except an Bccount of ressons
beyond its contral, and in the event of failure fo do so, pay interest to the applicants for the
Equity Shares as provided in the Cffer Documents. The Company shall make the necessary
application to the Stock Excharges and comply with all the listing requiramants

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

The Company and the Selling Shareholders shail refund / unblock the money raized in Lhe
Offer to tha applicants for the Eguity Shares if required to do 3o for any reason such as failure
to recaiva minimam subscription, listing permission or under any direction or arder af the SEBI
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or any cther regulatory authority and shall pay the requisite interest amount if so required under
the laws or direciion or grder of the SEBL

DUTIES OF THE BOOK RUNMNING LEAD MANAGERS

The Boak Running Lead Managars hareby reprasent and wamant, severally and not jainthy that
SEB| has granted to it & cerdificate of registration to act a3 & merchant banker in accordance
with law, which is valid and In force as on the date of this Offer Agreement and undertake to
phsere the code of conduct far merchant bankers prescribed by SEBI and manage the
process diligently and abserving best professicnal practice. The Company agress that 4 is
ard will be, scéely responsible for making its own judgment in connection with the Offer
iraspactive of whather any of the BRLME has advised. ar is cumantiy advising tham. on related
or other matters.

The services rendered by the Book Running Lead Managers are on a best-efforts basis and in
an advisory capacity. The Book Running Lead Managers shall mot be hewd responsibhe for amy
acts of commission of emission of ke Company o Lhair directars, aganis. amployvaegs the
promaters, the promoter group, the Entties or the Selling Shareholders and their respective
Afiliates and other intarmediaries or their respactive direciors, officers, agents, or authorized
pErEONE.

The Book Funning Lead Managors are proveding senvices pursuant to s Offer Agresment
independent of tha Syndizate Members or any atherinfarmeadiary in cannestan with the Offer
Accordingly, the Company and the Sedling Sherehalders acknowledoe and agree that the Bocok
Runring Lead Maragers will be severaly ang not jeintdy liable ta the Company and the Selling
Shareholdar. gnly for thedr act: and cmissions bul not for acts and onessions of any athar
intermadiary. Tha Book Running Lead Managars shall acl undar his Offer Agreement as
independent cantractars with their duties arising out of their engagement pursuant io this Cffer
Agreement owed sodely o the Compzny and the Seling Sharehalders and not in any ather
capacity, including as a fiduciary, agent or an advisor.

The BRLMs' scope of services under this Offer Agreement does not include the activity of, or
relating fo, vpdating on an-annual or ather pamodic hasis the disclosures made in the Offar
Documentz and making such updated disclosures publicly accassible n accordance with
Spplicable Law, the SEBI ICDR Regulations and any provisions of the SEBI Listing
Regulatians.

The duties and responsibilities of the Book Running Lead Managers under this Cffar
Agreement shall nof include general financial or strategic advice and shall be limited 1o those
exprassly set out in this Cffer Agresment and the Engagement Letter In partcular, the dutes
and rasponsitilities of the Book Running Lead Managers under thizs Cffer Agreement shall not
include: (3] providing services as recoiving bankers or registrars, (B) providing tax, kgal,
reqgulatory, accounting or technical ar specialist advice; and {c) any adwice in respect of post
Oifer obligaticns unless specified m the Engegement Letter The Company shall consuft with
its own adwisars concerming such matters and shall be responsible for making itz own
independant investioation and aporaisal of the ransactions contermplated horaby.

The Book Running Lead Managers may provide services harein through one or more of their
Affillates, agents and! of representatives, &s they deem appropriate. The Book Running Lead
Maragers chall be responsible for the activiies camied out by their respecte Affifates, on
their behalf, in redation Lo thes Offar.

The Company acknowledges and agrees thak (a) any purchase and zale of the Equily Shares
pursuani 1o the Uinderwnticg Agreement shall be an arm's length commercial transaction
belyaeen the Company, an the one hand, and the Book Running Lerd Managers and oihar
underwrdars. on the otber hang subpecl o, and upon, the execution of the Lnderwritng
Agreamant (B} in cannectan with tha Offer, and the process leading fo such transacion
including with respect to determination of the Offer Price. tha Beak Running Laad Managers
shall act solely as a principal and not g5 the agenis or the fidusiary of the Company, or their
stackhaldars, credtars, emplayeas of the Selling Shareholders or any other party; and {z) the
Bogk Running Lead Manageds and thair respective AfTiEtes may De engaced in s Driad randge
of trensactions that involve interests that differ from thosa of the Company or those of tha
Saling Shareholdars.

The Book Running Lead Managers are not acting as agents ar in & tduciary capacidy and are
independent contractors. retained to ack for the Company and the Salling Sharehaldsars (and
any duties of the Book Running Lead Managers arising aut of this Offer Agreemeant will be
pwead only to the Company and the Selling Sharehokders). The Company acknowledges and
agrees that the Book Running Laad Managers have naiher assumed nor will assume a
fiducizry respansikiliy in favour of the Compary or the Salling Sharahaldars with respact 1o
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fhws OMfer {irrespective of whether the Book Running Lead Managers have sdvised or are
curenthy edvising the Company on other matiers) and the Bock Running Lead Managers do
not have any obligation 1o the Company or the Selling Shaseholders with respact to the Offer
axcept the abligations expressly et forth herein Accordingly. the Book Running Lead
Managers shall not be Fighle for any claims brought against them for the Offer Price baing et
at a level that it is too high or too low or for any sales of securtas by invastors ta which such
secunties are allccatad.

The pravision of services by the Book Running Lead Managers herein 12 subject to the
requirements of any laws and requlations applicable o the Book Running Lead Managers and
their respective Affiliates. The Bock Runrming Lead Managers and their Affilistes are autharzed
by the Company and the Selling Sharsholders o do anything which they consider is
appropriate, necessary ordesirable to camy out their services hereir in furtherance of the Offer
or (o comply with any Applicable Law, rules, requiafions, codes of conduct, awthorizations,
consents or practice and the Company haraby agress to ratify and confirm all suzh actions
Lawtially Lalkean.

The Partas acknowledge and agree that this Offer Agreement 2 nal interdad to constituie and
should not be construed as a commitment between the Company, the Selling Sharehalders
and the Book Running Lead Managers with respect to underwriting or purchasing the Equity
Sharas in the Offer and the Book Running Lead Managers, the Company and the Selling
Sharehalders may, in each af eir soke judgment and discrelion, defermine at any tme not fo
proceed with the Offer.

The Company hereby acknowiadges and agrees thai the Book Running Lead Managers and
thair raspactive Affiliates [tﬂEfE“.HEf, the 'Gmup:l arz angagdoed inoa wide ranga of [nancial
senvices and businesses (including secuwilies frading, securities brokerage, banking and
investmant activities, investment management, financing securities trading, financial agvisory,
corparate and invesiment banking end ressarch). The members of lhe Group and e
businesses within the Group generally act independent of sach other, both for their own
account and for the account of chents. Accordingly, there may be situations where parts of the
Group and! or their clients either now hawve cr may in the future have interests or take actions
that may conflict with interests of the Company or those of the Selling Shargholders. Far
exarmnple, an entity of the Group may, in the ordinary course of business, angaga in trading in
financial products or undertake other investment businasses for their own account or an behalf
of other clients, including, bul not limitad to, trading n or halding long. short or derivative
positions in securities, loans ar oiher financial products of the Company or other antities
connected with the Offer. In recogniion of the loregoing, the Company and the Selling
Shareholders agres thal the Group = oot reguired fo restrict s activities as a result of this
engagement, and that the Group may undertake any business activily In accordance with
Applicable Law without further consultation wikth or notification o the Company or the Seling
Shareholders. Meither this Offer Agresment nor the receipt by the Book Running Lesd
Managers of confdental information ar any othar matter shall give rise fo any fiduckany
equtable or contractual duties {including without Emitation any duty of trust or confidence ) that
weuld pravent or restrict the Group from acting on behalf of olher customars ar for its own
sccounts. Furthermore, the Company agress that neither tha Group nor any member or
business of tho Group is under a duly io disciose fo the Company or use on behalf of the
Company or the Selling Sharshoiders any informafion whatsosver about or denved from hoss
acivities ar to account for any revenye or profits oblainad in connection with such acliviies.
Howsver, consistent with the Group's ong-standing policy o hold in confidence the affairs of
its customers, the Group will not use confidential information abtained from the Company
excepl in connection with its services to, and its relationship with, the Compary.

In the evant the Company ar the Selling Sharshoiders fail 1o comply with any of tha provisions
af this Offer Agreemeant, the Book Running Lead Managers shall have the right to withdrew
fram the Offer either lemparanty o parmanently, without prejudice o the compensstion
payable to themw in terms of this Offar Agreemaent.

The Book Running Lead Managers agree end undertake that they will not croulate orwill cause
o circulats the Offer Documents in those jurisdictions where the circulation of the Offer
Documents is cantrary to law Further, the Book Ruaning Lead Managers agree that they shall
not undertake any marketing or other refated actwity in contravention of the laws of the
jurisdiction inwhich the Offer 12 baing markated.

The Gampany and Ihe Selling Shareholders agree that they are solely responsibie for makng
their own respective judgments in connaction with the Offer (imespective of whathar any of the
Book Hunning Lead Managers have advised or are currently adviging the Company on related
or octher matters), The Company and the Selling Sharcholders. severally and naf jointhy,
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apknowiadge and agres Lhal rone of tha Book Running Lesd Managars nor any of thair
respective directors, officers, employees, shareholders ar Affiliates shall be liable for any
decisions, including, among cthars, the pricing of the Offer, the tming of the Offer tax
abligations, postal or courier delays, invalid, faulty or incormplete applicatiors or invalid, faully
ar incomplete bank account details in such applications or for any athar evenis as detailed in
e Ofter Dacuments

COMFIDENTIALITY

The Baps Bunning Lead Managers agres and undedtaka, Tor & pariod of six moaths om the
date of the closing of the Offer or termination of this Agreement, whichever iz earlier, to ireat
as confidential thiz Offer Agreement and any information relating specifically to the Offer that
is disciosed o the Book Running Lead Maragers by any employee, officer ar director of the
Company, its Affiliates, Subsidiary. Promoder, Promater Group, Key Managerial Personned
and Senior Management or the Selling Sharehalder in conneclion with the Offer,
(Confidential Information) except that the foregoing shall not apply-

i. o any Information which, prior ta its disclosure in connection with the Offer, was
glraady in the possession of the Book Running Load Managers when they ware
not acting as Book Running Lead Maragers for purposes of the Offer,

ii b any information which is required 1o be disclosed, or is disciosed, in the Ofer
Docurments,

i, ko any infarmation, which & of comes inta e pubic domain withaut any datault
on the part of the Bogk Rumning Lesd Managers of lhe lerms of this Offer
Agreement or comes into the possession of the Book Running Lead Managers
clhar than in breach of any confidentiality obligation owed o the Company or the
Saelling Sharehakders, of which it is aware,

iy to &ny disclosura or framsmizssan or uploading of any nformabicn purswant 1o any
Applicable Lew or order of any court or pursuant 1o any dirachan, raquest o
reguiremeant (whether or not having the force of law} of any cantral bank or ary
gavernmental, requlatory, supenvisory or other autharity or stock exchenges,
including any ransmission of uplcading of any informaton an the websites of the
BRLMs ar the repesitory of the Stack Exchanges, or

y to the extent that Book Running Lead Managers need to disclose any information
with respect to any praceeding for the protection or enforcement of any of their
rights ansing oul of this Offer Agreement of the Offer, subjed! 1o prior nelice o the
Company ard the Salling Sharahoiders, provided:

a the Book Rumning Lead Mansgers are permithad undear law, nale ar
regulation to provide the Company and the Selling Sharehaolders with
2UCh nodice; and

b such nohoa doss nol prejudice or diminish the Book Running Lead
Managers' rights in any sush procasding.

The Beok Bunming Lead Managers shall ensura that any of its respective Alfiliales, who raceiva
Confidential Information, as defined above, from the Book Running Lead Managers, shall alsc
comply with this Clausa 14,

&z usad in this Offer Agraemaent, the twrm ‘Confidential Information’ shall not include any
nformation that is stated in the Ofer Dacuments, which may have been filed with relevant
ragulatory authorities {excluding any informal filings ar filings whers tha decumants ara traated
in a cenfidantial manner) or was inciuded in any investor presentation or advertements or in
the opinion of the Beok Running Lead Managers ane necessarny o make the siatements thearain
rot miskeading

Ary advice of apinons provided by the Boaok Rumning Lead Managers under or pursuant o
this Offer shall not be dizclosed or referred fo publicly or ta any third party except n accordance
with the peicr wnlten censent from the Book Running Lead Managers end except whana such
nformetion is required to ba disciosed by kaw or in connection with dizputes betwean the
Parties or if required to ba disclased by a court of law or any other regulatory authority. The
Company and the Selling Sharehelders agree 6 kaep conlidental the: terms specified undar
(his Offer Agreement, the Engagement Lelter and agree thal no public announcement ar
cormmunication relatad o the subject matter of this Offer Agresment or tha Engagement Letter
chall ba issued or dispatched without the prior consent of the Book Running Lead Managers.
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The: Book Running Lead Managers shall be enfited to retain all inforrmation furnished by the
Company and its adwisors, representatives or counsel to the Company or the counsal o tha
Bock Running Lead Managers of the Selling Shareholders in connection with the Offer, and to
rely upan such information only in connection with any defences available to the Book Running
Laad Mansgers under Applicable Law, including, without Bmitalion, any dus diigence
defences. The Book Running Lead Managers shall be antitied to retain copies of any computer
records and fikes cantaining any infarmation wwhich have been created pursuant to its automatic
eactronis archiving and beck-up procedures. All correspondence. records, wark products and
pther papers supplied or prepares by the Boak Hunming Laad Managers or their respective
Affiliates in redation to the angagemant held on disk or in any ather media {including, without
limitation, financial models) shall ke the sole oroperty of the Book Running Lead Managers.

The Compary and the Selling Sharehalders unequvccally and uncenditionelly reprezant and
warrant to the Book Running Lead Managers and their respaciive Affiliates that the information
provided by ne Company and the Sefling Sharsholders is in its or s Affiliate’'s lawful
possession and is not in breach of sny agreement or cblegation with respect o any third party's
confidentfial or proprietary information.

Disclosure of any tax treatmant, tax stnscturs in the Offer Documents or any other information
a5 prascribad under the Applicable Law, shall not be treated as breach of the confidentiality.

In tha event any Party requests any other Party 1o deliver any documants ar information relating
to the Offer, or delivery of any such dosumants or information is reguired by Appliceble Law o
be made, via alectronic ransmissions, such party acknowledges and agrees that the privacy
ar integrity of electronic transmissions cannot be guarantesd. To the extant thal any documeants
or information relating to the Offer are ransmilted electronically, each Party releases, to the
fullest extert parmissible under Applicanle Law, the releasing Party and its Affiliates, and thair
respectve directars, employees, agents, representatives and advisors, Irom any loss or liability
that may be incumad whether in contract, tort or olherwise, in respect of any ermor ar omissian
arising from, in connection with, eleckronic communication of any information. or reliance
theraon, by it or its Afikates ar thair respective directors, emplovess, agents, représenlalives
and adwisors, and including any act or omission of any service providers, and any unauthorized
interception, alterafion or fraudubznt generation or Fansmission of electronic fransmission by
any third parties,

PAYMENTS

All payments to be made by the Company and the Selling Shareholders o the Book Running
Lead Managers under this Offer Agresment and the Engagement Letter shall be mace in
Indian Rupees at Mumbai or any other location in India as the Book Running Lead Managers
may designate cut of the Escrow Acsoumnt

Mona of the payments are subject to deductions {other than deduction of applicable ingome
lax) on account of any tax, charge, duty or levy applicable in connection with performance of
the services hareunder. Goods and service tax on the fees payable to the Book Running Lead
Managers will be boma by the Company and the Seling Sharshalders and the same shall ba
Imwcad together with the fees. The Company shall provide withhelding tax certficaie in
respect of the withhalding tax in ariginal. Whera tha Company does not pravide the withholding
tax certificate, it would be required to reimbursa the Book Running Lead Managers for any tax,
interest, panalty or other charge that the Book Running Lead Managers may be required ta
pay.

FEES AND EXPENSES

The Company and the Selling Shareholders will pay the fees, commission, and experses of
the Book Runming Lead Managers on @ pro rata bass to the Offerad Shares issued and aliatted
in tha Fresh lzsue and the Offerad Shares sald by e Salling Sharaehalders in the Offer for
Sale, respectively and in accordance wilh Applicable Law. Notwithstanding anything contained
in this Offer Agreement, the Company and tha Seling Shareholders sgres to reimburse the
Book Running Lead Managers for all their out-of-pocket expenses incurmed by them in
connection wilh the Offer along with any value added taxes and/ or other taxes ncheding
s&nvict laxes which are applhicable or which may subsequently become applicable. mcluding
but nat limited to any legal fees and expenses incurred by the Book Running Lead Managers
Such reimbursement of expenses will be billed separataly from time o time along with
applicable taxes. Further, all payments dua to the Book Running Lead Managers will be made
in Indian Rupees. frea and clear of any set-off, ciaims or applicable laxes (with soprapriate
gross-up for withnodding taxes, goods and service tax, educatian cess, value added tax anv
similar taxas, and any other applicable taxes). I withhalding tex is applicable, the Company
will pravice the Book Running Lead Managers with an original or authenticaled copy of the tax
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receipt within any applicable statutory or requiatory deadiing. Further, it is agraed that the fees,
costs and expenses pavable to the Book Running Lead Managers and their asscciates
connected with the Offer shall ba ramitted from the Public Offer Account, In such manner as
rmay be set forth in the escrow agreement o be entered with tha Bankers to tha Cffar.

Subject i the provisions of Clause 15,1 ahove. the Company and the Selling Shareholdars
shall pay the feas and expenszas of the Book Running Lead Managers as specified in the Fee
Letter. Githar than (i) the listing fees which shall ba golaly borne by the Company; and (i) fees
for counsel o the Selling Sharehoiders. if any. which shall ba solely borne by the respective
Selling Shareholder, all costs, fees and expenses with respect to the Offer shall be shared by
the Sefling Sharebolders, on a pro rata basis. in proportion to the number of Equity Shares
offered and sold by the Selling Sharehalders through the Offer for Sade All he expenses
redating to the Offer shall be paid by the Company in tha first instanca. Upon commancanant
ofistng and frading of the Equity Shares on the Stock Exchanges pursuant te the Offer, Salling
Sharsholders 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
sharencker in-accordance with this Clawse 162,

in the evenl of withdrawal of the Offer or the Offer is not swccessful or consummated, all costs
and expenses wilh respact to the Oifer shall be bome by the Compary end the Selling
Shareholder on a pro rata basis to the Equity Shares offered by the Comgpany in the Fresh
Issue and Equity Shares offerad by the Saliing Shareholders in the Offer for Sale, respectively
and in accordance with Applicable Law, In such an event, the Book Running Lead Managers
and legal counsel shall be enlitled 1o receive fees and reimbursement for expenses which may
have acorued tao it up o the date of such postponement. withdrawal, or abardonment,

All ameounts due o the Book Running Laad Managars and the Syndicate Members or their
Affiliates under this Agreement ar the Fee Letter shall be payable direcily rom the Public Cfer
Acceunt after ransfer of funds from the Escrow Accounts 2nd the ASBA Accounts fo the Public
Offer Account z2nd immadiately on recelpt of final listing and trading approva’s from the Stock
Furhanges and in accordance with the instructons igsued under cash escrow and sponsor
bank agreement entered into amang, infer aiia, the Company, Salling Shareholder and the
Book Running Lead Managers.

The Company and the Seling Sharehclder shall ensure that the underariting commissions,
procurement commissions, processing fees, Il any, and brokerage due to the underwriters,
fees payvable to the SCSBs (SCSB), fees to the Sponsor Bank for processing applications
made by retail indwidug! investars under tha UPI Mechanism, leas o the Book Bunning Lead
Managers, Syndicate Memners and sub-brokers or siock brokers or regisirar and Fanslar
agent or cerlified deposilory participants or ofher registered intermediaries and any other
mutually agreed fees due end commissions in ralation o the Offer shall be paid within the
prescribed time as provicad under the agreements (o be enterad inlowith the underwiters and
sub-Drokarsisiock brokers, registersd intermediaries etc. All amaunts payable by the Company
to the Book Running Lead Managers zhall be payable directly from the Public Offer Account
immediately on receipt of the listing and trading approvals from the Stock Exchangas As
required by Applicable Law, all expanses (including starmp duly) under this Clause 16.3 shall
ba bome by the Company and the Selling Shareholders on a pro rata basis o the Equity
Shares ssued -and Allotted by the Company in the Fresh lssua and Equity Shares sold by Lhe
Seliing Sharcholders in the Offer for Sale, resoectively and in accordanca with Applizable Lanw.
The Selling Sharshaldars will baar the secunties fransaction tax in accordance with Applicable
Law on their respective Equity Sharas seld in the Offer for Sale.

INDEMINITY
indemaity by the Conmmpany

The Compeny shall indemnify and hald harmless the Book Bunring Lead Managers and each
of thelr Affliates, subsidiaries, associgles (including, without brrefabion, any posnt venture
parties) holding companies [and the Book Running Lead Managars' ofticars, dircctors,
employeas, representalves, Controling persons, sharehokders and agents and each persan,
if any, who control tha Baok Running Lead Managers (Indemnified Party] at all times, fram
and against eny claims, actions, lossas, damages. penahas, cost, ChArges, EXPENSEs, sSUILs,
or proceedings of whatever natura made, suffered or incurrad, incuding, without mitation, any
legal or other fees and expenses actually incurred in connaclicn wilh investigating. digputing,
preparing or doefending any action or claim, o which such Indemnified Party may become
subject under ary Applicable Law, including the Iew of eny applicable foreign jurisdcton, or
otherwise conssquent upon, o arlsing diectly or indirecily auf of or, in connection with or in
ralgtion 1o this Offer Agreement or the Offer, including arising out of acliviies conductad by

Page 40 of 62



17.2

such Indemnified Party in comnection with o in furtharance of the Ofer or the activities
cantarmplated hereby, including (i} any untrue siztermant or alleged unfroe statemeant of a fact
contained in the Cffer Documents or any amendment or supplemend to the same. or the
omiEsicn or the alleged omission to state therein a fact necessary o make the statemants
theren, in the light of circurmstances under which they are made. misleading, (i) any breach
or alleged breach by it of its ohligations, representations and warranties, undenexings,
corfimrations o declarations under this Offer Agreement, () any breach or alleged breach by
it of its obhgabons, represertations and warnanties, confrmatbions ar declarations under the
Ofter Documents, including in regpect of selling and marketing resiictions n, ar the
underizkings, cerifications, consents, information or documents furnished or made available
by it to am Indemnnified Party and any amendment or supolement therato, and any arendmants
of sUpplennents to e Oitar Documanls, tha Bid cum Applicatan Forrn provided by it in relation
to the Offer, except far any loss, claim, damage or liability that has resufted, as determinad by
a final judgment of a court of competent jurisdiction, solety and drecty from the Boak Ruaning
Lead Managers' or their Aflilatas’ fraud, gross negligence o wilful misconduct in performing
Lher sarwces under thus Offar Agreemant, (v} the transfer, transmission ar disclosure of any
information by the Indemmnified Party pursuant o any Applicable Law or the upieading of any
information Dy the BRLMs on their websites and, or, on the database or repositones of the
Stock Exchanges, including in relation o any breach of Applicabla Laws parlaining Lo data
privacy; (vhany compensation andiar other armourts payable or paid by any Indemnified Party
on account of any delay in redressal of grievances in relation to vnblocking of LIP| Bids andior
for any other reason pursuant to andfor ansing out of the same, In accordance with the SEB|
Circulars and other Applicable Law, including any inlerest andfor penally charged thareon and
the amount o ba so paid by the Company fo any Indemaified Party shall be calculatad in
eccordance with the SEBI Cirgulars andior other Applicable Law. The Company shall pay an
Indernnified Party immediately bui not later than f(seven) working days aof receving an
inimatian from such Indamnited Party regarding any compensalion and'or olher amounls
payable or paid by any Indemnified Farty on account of amy delay inciuding on part of the
intermadiary in redressal of grievances in relation to unblocking of UPI Bigs ardior for any
oiher reason pursuant to andfor anzing out of the same, in accordance wilh ke SEBI Circulars
and other applicable faw. The Comparny shall reimburse any Indemnified Party for all expenses
(mcludimy, wihout limitation any legal or other expenses and disbursemants) as they are
incurred by such Indemnified Pary in connecton with investigating, disputing, sreparing ar
defending any such acton ar claim. whether or nat in connectian with panding ar threatenad
ligaton o which the Indemnifiad Parly may becoma subject in each case, as such exdensas
g incured oo paid.

Provided, however, that the Company shal! not ba reguired to indemnify any Indemnified Party
urder Clause 17.1 for any Loss that have resulted solely and direcily fram such Incermnifiad
Pary's gross negligencs, or wilfui misconduct ar fraud in parforming thedar services under this
Agrsamant or the Faa Letar, as finally judicially determined by = court of competant
jurisdiction, after exhaustion aof all revisional, writ andlor appellate precedures unger
Applicable Law andfor 1o the extent of any Loss ansing out of any untrue statement or omission
made in reliance upon and i confoemily with writken information fumished ta e Company
by the BRELMs expressly for use in the Offer Documents, provided that the Company
acknowiedges and agrea that the only such information in refation o the BRLMs shal® he the
name, logo, contact details, list of i2=uers i refation to their past pree information o be
dischosed in the Offer Documenis and SEBI regetration numbers af the BRLMs. For the
avoidance af douit, it is claritad that in the event of such gross negligence. fraud, o wilful
misconduct on the part of one of the Indeminified Parties, the indemnificaton nghts of the athar
Indemnified Parties under this clause shall remam undiminished and unaffected.

Indamnify by the Selling Shareholders

The Selling Shareholders shall, indammify and hold harmiess each Indemnified Parly st all
Limes, fromm and sgainst any claims, actions, losses, damsges, panallies, expenses, Suits, ar
proceedings of whataver nature mads, suffered ar incurred, including, withowt limitation, amy
legal fees ard expenses aciually incurred in connection with investigating, disputing. preparing
or defending any aclion or claim, to which such indemnified Party may become subject under
ary Applicakde Law, inchuding the law of any applcable faraign ursdiction, conseguent upon
or ariging directy or indiracty out of ar in connection with or in ralation o itself ar its Offerad
Shares, including, withoul limilation, adising out of [2) any unfrue statement or slleged unirue
slatemenl of a fact contained in the Cffer Documents in connectien with ar in relation fo ieedf
or its Offered Shares, or any amendment ar supplament to the foregaing. or the omission or
the alleged amission to state therein a factin connection with or in relation to itzelf or its Offerec
Shares, necessany o make the stalements therein, in ke bght of crcumstances under which
lhey are rmada, misleading. (b] any breach or alleged brasch by it of its chligations,
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represenfations and warranties, undertakings, confirmaticns or declarstons wnder this Offer
Agreement, (o) amy breach or zlleged breach by it of its obligations. representations and
warranbies conlirmations or declarations under the Oter Documents, ncleding in regpact of
selling and markeating restrictions in, or the undertakings, cerifications, consents, infarmetion
or documenis furnished ar mace availsble by it to an Indamnified Party and any amendment
ar supplernent thereto, and any amendments or supplemeantz to the Offer Documents, except
fo the axtant that any loss, claim, damage or lxbdity that has rasulted, as datarminad By a final
juggrmant of & couwrt of competant junsdiction, sakaly and deectly from the Bock Running Lead
Maragers' ar their Affiliates’ gross negligence or wilful msconduct i performing their zervices
under this Offer Agreement

Provided that, the habilbty of the Saling Sharehalders, under thes Offer Agreement or any other
agreement executad by such Selling Sharshalder in conmnaction to the Ofar shall not exceed
the sgoregate proceesds received by the Selling Shareholders from the COffer afier the
underwriting commissions and discounts but before expenses, except to the extent that any
Loszos mesulted from fraud, oross negligence andior waful misconduct of the Selling
Sharshalder, 2s detarrmined By weay of 2 binding judgman! or ardes by a compelent cowrt.

Providaed, however that the Selling Sharehalders shall mot be reguired to indamnify any
Indemnified Party under Clause 17.2 for any Loss that have resulted solely and directly from
such Indemnifed Party's gross negiigence, or wilful misconduct or fraud m performing their
sarvicas undar his Adgraament o tha Foa Lottoer, as 1Ir'|E|l|'5I' Judiciaiy determined by & court af
competent jurisdiction, after exhausiion of gll ravisional, wiit andior appellals procaduras undes
Applicable Law andfor to the extent of any Loss arising aut of any untrue siatement ar omission
made in reliznce upon and in conformity with written information  furnizhed to the Sellng
Sharahalders by the BRLMs expressly for use in the Offer Documents, provided that the Selling
Sharabalders acknowledass and agree that the anly such informaticn in relatian to the BELMs
shall be the nams, laga, cantact details, list af issuers in ralation to e past prics nfarmatan
to be disclosed in the Offer Documents and SEBI registraton numbers of the BRLMs, For the
avoldance of doult, i is clarfied that in the event of such gross negligenocs, fraud, or wilful
miscanduct on the part of one of the Indemnified Parties, the indemnification righits of the other
Indamnified Parlies undear this clause shall remain undironished and whalfectad,

It i= agreed that the maximum sggregate liabilidy of each Selling Sharahaldas under this Clausa
17.2 shall not exszed the aggregsate progeads receivable by the Selling Sharehelder from the
Offer except to the extent that any Loss iz determired, by the fing! non-appealable judgment
of g compatant courl hasing |urisdicton over the matter 1o have resuied from the gross
neglgence, fraud or wilful misconduct by ibhise. 1L g further cArilad thal rom he dade of this
(fer Agreement fill listing of the Equity Shares pursuart to the Cffer, the term ‘procesds
recejvable’ shall mean an amount equal to the size of i=fhis component of the Offer, a8
eslimated for payment of filing fees to SEBIin connection with the filing of the Draft Red Hermring
Praspecius with SEBI and post listing of the Equity Shares. the agaregate proceeds received
b it'him from the Cffer.

In case any proceeding (including any govermmmental or regulalory investigation) shall be
instituted invchiing any Indemaified Pary, such personis) shall promptly notify the personis)
againzl whom 2uch indemnity may be zought [Indemnifying Party) in writing {provided that
the fadure o notfy the Indemnifying Party shall nos relieve such Indemnifying Party from any
Fakility that it may have undar this Clause 17 exoopt to the extent that t has been matenally
prejudiced (through the forfaiiure of substanbive rights o dalances) by such Tailure, and
provided, further, that the failure to notify the Indemnifying Farty shall not relieve it from any
Fakility that & may have o an Indemnified Person othenwise than under this Clawse 17) and
tha Indemnifymng Party, shall be entitled to retain counsel reasomably satisfachory to the
indemnifiad Person ta represant the Indernnified Person and any others the Indemrifying Party
ray designate in such proceading and shall pay tha fees and disburzaments of such counseal
related 1o such proceeding. In any such oroceeding, any Indemnified Parson shal have the
right ta retain 85 own counsel byt the faes and expenses of such counsel ghall be =t the
expansa of ha Indemnified Parson unless () the Indemnifying Party ang the Indemnnified
Ferson shall have mutually agresd o fhe relantian of sech counssl, () e Indemnifying Farty
haz failed within 8 ressonabde time to retain counssl reasonably satisfactary to the Indemnified
Perzca, (i) the Indemnified Person shall have reascnably concluded that there may ba lagal
defences available to it that are diffierent from, in conflict with or in addifion o thoee available
to the Indemnifying Party or {iv} the named parties to any such procesding include both the
Indermnilying Pasty and the Indemnified Person and representation of both Parties by the same
counsel would be inaporopriale due o actual or podential difenng interests between them It
is understood that the Indermnifying Party shall nod in respect of the kegal expenszas of any
Indemnified Parson in connection with any proceeding or related proceedings in the same
jurisdiction, be isble for the faes and expenses of more thar ane separata finm [in addiion o
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any local counseal) for all such Indemnified Person and that all such fees and expensas shall
be raimbursed as they are incurrad. In the case of any such separate firm, such firm shall be
dasignated in wriling by the Book Runming Lead Managers in case of Parbes incemnified
pursuant to Clavse 171 and, or Clause 17.2.

Mo Indemnifyirg Party shall without the prior written consent of the Indemnified Fersan, effect
any settiement of any pending or threatened procesding in respect of which any Indemnified
FPerson is or could have been a party and indemnity could have been sought hereunder by
such Indemnified Person, uniess such settlement includes an uncanditional release of such
Indernnified Person from all lisbility on claims that are the subject matter of such proceeding.

To the extent the indemnification provided for in this Offer Agreement (s wnavalable te an
Indemnified Farty or insufficiznt in respect of any Dsses, claims, damages or iabiliies refermad
o theredn, then the Comparty in liew of indemnifying such Indemnifizd Party hereunder, shall
coninbute to the amount paid or payable by such Indemnified Party as a result of such losses,
clzims. damages or liabilities;

i. in such proportion as s appropriate to reflect the relative benefits received by the
Company on the one hand, and the Indemnified Party, on the ather hand, fram the
Offer; or

il If the allocation provided by Clausa 17.5 (1) is nat permitied by Applicable Law, in
such proportion as is appropriate to reflect not anly the relative benefits refemed
bo in Glause 17.5 (i) but also the relative fault of the Company on the one hand
and the Indemnified Party on the other hand, in conneclion with the actions or
omissions which resulted in such losses, claims, damages ar labilities, as well a5
any ciher relavant equitable considerations

The relative benefits receivad by the Company on the cne hand and the Indemnified Party on
the aother hand, in connection with the Offer shall be deemed 1o ba in the same respechive
proportions as the Dffer Proceeds (before daducting Offer related axpenses) received by the
Compary and the compensation received by the Indemnified Party in respect thereof The
relative fault of the Company on ane hand and the Book Running Lead Managers an the ather
hand shall ba determined by reference to, among other things. whether the untrue or alleged
untrue statement of a matenal fact ar disclosure or the omission or alleged omission to state 8
material fact or disclosure relates to infarmation supplied by the Gompany or by the Gook
Running Lead Managers and the Parties’ relative intenl knowledge. access to information and
coportunity o comect or prevent such statamant or onuseion.

The Company and the Selling Sharehoiders hereby expressly affirm that the Book Running
Lead Managers and their Afiliates and associates shall not be liable In any manner for e
foregaing except fo the extent of the information provided by the Back Running Lead Managers
in writing expressly for inclusion in the Offer Documents, which consists of only the Boaok
Running Lead Managers' logo, name, addrass, SEBI registration number, contact details, and
infarmaticn in ralation to past issues handled by the Book Running Lead Managess. 1L is agreed
betwaan the paries that such fability of the Book Running Lead Managers shall be sevearal
ard mat joint

The Company, the Selling Sharehaldere and the Baok Running Lead Managers agree that it
would nod be just or egquitable if contnibution pursuant to this Glause 17 were determined oy
pro rata aflocation ar by any ather method of allocation that does not take account of tha
aguitable consideratians

The amount paid or payabia by an Indemnified Party &5 a result of the losses, claims, damages
ar labilites shall be deamed to include any legal or other expenses incurred by such
Indermnifiad Party in connection with investigating or defending any such aclion or claim, No
person guilty af gross neghgence or wikful misconduct shall be entitled fo contribution from any
perscn whio was not guilty of such gross neghgence ar wilful misconduct

Notwithstanding the provisians of this Clause 17, esch Book Running Lead Managers (whether
under contract, tort, law or otharwise) shall not be required to indemnify or contribute any
amount in excess of the faes (exciuding expenses and taxes) actually received (excluding any
pazz through) by respective Book Running Lead Manager purseant to thies Offar Agraement
and, or the Engagement Letter.

The remedies providad for in this seckon are not exclusive and shall nat limit ary nghts or
remedies thal may otherwisa be available to any Indemnified Party at law or in eguity

The indamnily and contribution provisions cantained in this Clause 17 shall remain opearative
and in full force and effect regardbass of any termination of this Offer Agreameant, the actual o

Powpes 43 of 82



17.14

18.
18.7

18.2

1683

19.

181

19.2

183

constructive knowledge of any investigation made by ar on behalf of any Indamnified Party,
and acceptance of and payment for any of the Equity Shares

In case af any inconsistency or disputa betwaan the tarms of this Offer Agreement and the
Engagement Latter, the terms of this Offer Agreement shall prevail, except with respect to the
fee and expenses payable to the Managers in relation to tha Offar, in which case the terms of
the Engagement Leter shall prevail.

Motwithstanding anything siated in this Offer Agrearmant, the maximum aggragata lability of
the Beok Running Lead Managers {whether under contract law, tort lew or under this Offer
Agreamant of the Engagement Letter shall not exceed the fees (net of taxes and expenses)
actually receaived by such respective Book Running Lead Managers for the portan of senices
rendered by such Book Running Lead Manager pursuant lo this Offer Agreament or
Engagemeant Latter. Motwithstanding the failure of essential purpose of any remedy wnder this
Cffer Agreement, the Parties agree that in ne event shall the Back Running Lead Managers
ba liable far specil, incdental or consequential damages, including loss of profits,

CONSEQUENCES OF EREACH

In the event of breach of any of the conditions mentionad in this Offer Agreement the non-
dafaulting Party shall have the absolute right o take such action as they may deem fit including
but not limeted to withdrawing from the Ofer either temporarly or permanenty, without
prejudice to the compensation payable to il in accordance with the terms of this Offer
Agreement or the Engagament Latter, as tha casa may ba. Tha Book Running Lead Managers
shall not be able to refund the manies paid to them as fees or reimbursemant of cui-of-pocket
axpensas, f the breach is caused due to actz of the Company or of the Selling Sharshalders.

Subject to Applicable Law and Clausa 18.3. in the eventof a breach by any Party, the defaulting
Farty shall have the right to cure any such breach within a period of 10 (ten) Working Days of
the breach from (1) becoming sware of tha breach; and {i} bemng natified of the breach by a
non-cefaulling Party, whichever i3 esrier The defaulting Party shaill immediataly Lpon
occurrence of a breach o the knowledge of a breach give notice in writing to other Party. In
the event that the breach is not cured within the aforesaid penad, the nan-detauiting Party shall
not be liable or respansible for the consequences il any, resuiling from such termination and
withdrawal It iz agreed that if a breach of any of the conditions menfioned in this Ofar
Agreement 13 caused due to the acts of the Company or the Selling Shareholdars, the Book
Running Lead Managers shall at thedr discrebon require the Company or the Seling
Sharehalders, as the case may be, io cure any such breach, to the satiefaction of the Book
Running Lead Managers, within a pericd of 10 (fen) days of such breach.

The Book Running Lead Managers shall not ba lisble fo rafund the monies paid to them as
teas or reimbursement of out-of-pocket expenzes, if a breach iz caused cue to scts of the
Company and, or the Selling Shareholders. However, if it is determined by way of a binding
judgmentiorder, after exhausting any appaliate  wril remedies, that the breach is caused due
to gross negligence, wilful misconduct or frawd of the Book Running Lead Managers, he
Company and the Selling Shareholders shall nat be Eable to pay any fees or reimbursemernt
of oul-of-pocket expenses, if applicable, to the Book Running Lead Managers and eny such
fee already paid would be lable to be refunded by the Book Running Lead Managers

ARBITRATION

If @ny dispute, difference, or claim arises between the Parties (Disputing Parties) heseto in
connaction with this Offer Agreement ar the validsy, interpretation, implemenizton or alleged
breach of the lemms of this Offer Agreement or anything done or omitted fo be dana pursuant
b this Offer Agreement, the Drsputing Parties shall attempt in the first instance to resohve the
same through amicable negotiations. IF the dispute 15 not rascdved through such negoiations
within 15 Working Days efter commencement of discussions, than any Disputing Party may by
matice in writing o the defending parties (Defending Parties) refer the dispute to binding
arbitration to be conducted i accordance with the Arbiration and Conciliation Act, 1895, as
amended [(Arbitration Act) and, if and 1o the extent applicable, the Securites and Exchangs
Board of India (Alternative Dispute Resolution Mechanism) (Amendmeant) Regulations, 2023
read with the circular deted July 31, 2023 bearing reference SEBVHOIOIAEICIAE_IAD-
SPICIR2023M495 and Bs updated on August 4, 2023 and Decembar 20, 2023 ard as
amencded and updated from tme Lo lime.

Any reference made to the arbiral tnbunal under this Offer Agreement shall not affect the
performance of terme, other than the tarms related to the matter under arbitration, by Parties
under this Offer Agreement.

The arbitration shall ba canducted as fallows:
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Al claims, disputes and differences between the Padties anging out of or in
connection with this Offer Agreement shall be referred ta ar submitted far
arbitration in Mumbal;

The arbitration shall be conducted by a panel of three arbitrators, one o be
eppainted by the Disputing Parlies and cne o be appointed by the Defanding
Party. The two arbitrators shall appaint the third ar the presiding arbitratar
[collectrely tha “Arbitral Tribunal®). In the event that the Disputing Party or the
Defending Party fails to appoint an arbitrator, or the arbitralors fail bo appoint the
third arbitrator as provided herein. such arbitrator(s} shall be appointed in
accordance with the Arbitraliorn Act. The arbitretors so appeinted shall have
ralevant experiise in the area of securities and commercial laws;

The governing law of the contract, the curial law and the law goweming the
Arbitrabion clause shall be tha law af India:

All proceeding shall be conducted in Englizh languags;
The Arbitral Tribunal 2hall vave the power o award interas!t on any sums awarded

The arbitration award shall be final, canclusive and binding on all parties to this
Orter Agreameant and shall be subject to enforcement in any court of competent
jurisdiction;

The arbitration award shall =tate the reazons on which it was based and shail be
final and binding on the Desputing Parties and the Defending Farties The

Dispuling Partias and the Defending Parties agree to be bound thereby and to act
accordingly,

The arbitrators shall causa thair wrillen and reasonad decisicnis) to be delivered
o the Parties. The arbitrators shall reach and render a decision in writing (with
respect ta the appropriate award to be rendered or remedy 1o be granted pursuant
ta the dispute);

The Parties shall bear their respective costs incurred in the arbitration unless
otharwise awardad or fixed by tha erbitrators;

A person who 15 not & party 1o this Offer Agreement ghall have ne right o anforca
amy of its terms;

The arbitrator may award to & Dispuling Party or 8 Defending Party that
substantially prevails on the merits, s casis and actual expenses (including actual
fees of s counsel);

The Disputing Parties and the Defending Parties shall co-operale in good faith o
expedite, o the mazimum axtant praclicable, the conduct of any arbitrsl
proceadings commenced pursuant to this Offer Agreement; and

MNothing in this Clause 19.3 shall be construed as prevanting any Parly Fom
s2eking consarsatory or similas intarim relief in accordance with Applicable Law.
The Parties agree that the competant cours at Mumbai, India shall have exciusive
jurisdiction to grant any interim andior eppellate reliefs in relation to any Disoue
under this Offer Agreement

TERM AND TERMIMATION

The Book Running Lead Managers' engagemeant s the Book Running Lesd Managers o the
Offar will commence as of the date of this Offar Agreement and will continue, unless terminated
aarliar pursuant to the termination provisions proviced in this Offer Agreement

Lintil the completion of the Offer ie., the avent of the listing of the Equity Sharaes
and the completon of compliancas ragarding the Offer in accordance with the
SEBI ICDR Regulations,

Lintl 12 [teahie) mantss from the date of final observatons of SEBI on the Draft
Red Herring Prospectus, or such other date thal may be agreed among the
Farties; or

such other date that may be agreed among the Partes or the date on which the
Board of Direclors in consultation with the Book Running Lasd Managers, decide
o mot undertake tha Orffer.

(e8ch a Closing Data).
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Im the event this Offer Agreament is errminatad balore the commeancameant of trading of the
Equity Shares on the Stock Exchanges, the Farties agree that the Offer Documents will be
withdrawn from SEBI as soon as practicable after the termination of this Offer Agreement, i
the termination af this Offer Agreement under this dause occurs before the commencement of
listing of Equity Shares an the Stock Exchangas.

Ihis Offer Agreement may be terminated by either Party with ar without cause upon giving 30
{thirty) days written notica thereof 1o the other Party. No such termination would affect

i The right of tha Book Running Lead Managers to receive the fees accrued to them
priar to such tarmination &8s st forth sbove;

i It is clarified that, the Book Running Lead Managers shall not be Eable ta refund
any amounts paid as fees, commissions, reimburseaments, out-of-pocket expenses
ar expenses spacified in the Engagement Leller or thiz Ofer Agreamant unless
the termination accurs on account of a breach caused duwe to gross neglgence,
wilful misconduct or fraud of such Book Running Lead Manegers a3 is decided by
a courl of competent jurizdiction, in which case the Company and/cr the Selling
Gharaholders, shall not be lizhla, aeidher joinily or saverally, to pay any fees or
reimbursement of oul of pocket expenses, if spplicable, to the Book Running Lead
Managers and to the axtant any such fees, commissiaon ar reimburzement of out
of pocket expenses has been already paid 1o the Book Running Lead Managers,
the Book Runnirgg Lead Managers stall immediately refurd such amourt to the
relevant Parties;

i, Al such fees and expenses due and payabie to Book Running Lead Managers,
shall be paid forthraith upon such termination and in any event not |ater than 15
[fifteen) days frem the date of such werminaton,

Y The right of the Book Running Lead Managers o recaive reimbursement of out-
of-pocket expensas (referred fo in Clause 16 abowvs) incurred prior to such
termination as set forth abowve; and

W The provisions of this Offer Agresment relating ta indemnity, confidentiality,
gowerning law and arbitraton.

The Parbes agrea that this Ofer Agreameant cannot be ferminated atter axeculion of tha
Underariting Agreement unless provided othenwise in the Undarwriling Agreement. This Orffer
Agreement shall automatically terminate upon the earier of (i) the termination of the
Undarariting Agreamant relating to the Offer; or (i) mutual agreement of the Partes

The Company shall be responsible fo make payments to the Book Running Lead Managers
as indicated in this Offer Agreemeant and’ ar the Engagement Letter.

Notwithatanding anything stated in thiz Offer agreement, the Book Running Lead Managers
may terminate this Offer Agreement with iImmediate effect, if, at any e prior to the Offer
apaning dabe as =al oul 1In the Offer Documents, any representalion and, or siaterment made
by the Company in the Offer Documents, or in this Offer Agreement = delermined by such
Book Running Lesd Managers to be incomrect, unirue, or misieading, either affirmatively or by
amession or if the Company or the Selling Shareholders have omitted to state therein any
maternal facl mecessary 0 order o make the statements therein not misleading or if the Offer
doss not comply with Applicabla Law and reguiations or is cbligation under the Offar
Aoreement, the Engagemant Leteer or the Syndicate Agreement snd’ or Undarwriting
Agreement, ifany, in connection with the Offer is lermenated pursuant to its terms

Motwithstanding anything staled in this Offer Agreement, the Book Running Lead Managers
may tarminate tus Offer Agresmenl with immediate effect, if, in the sole opinion of the Book
Running Lead Managars, an evant as stated in Clause 4 18 of this Offer Agreement has not
cooumead

The termination of this Offer Agreement after filing of any of the Offer Documenis with the
SEBI, the RoC amd the Stock Exchanges shall be subject to the Parties complying with the
requiremenis that may be specihed by the SEBI, the RoC or the Stock Exchanges.

The termiration of this Offer Agrearmant in respact of one of the Selling Sharehalder shall not
mean that ths Offer Agreement is automatically erminated in respect of the other Selling
Shareholder and this Offer Agreement, and the Fee Letter shall continue to be operational
betwesn the Company, the surviving Selling Shareholder and the Book Runmng Lead
Managers
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The termination of this Ofer Agreem=ni in respect of one of the Book Renning Lead Manager
shall not mean that this Cffer Agreement is automatically terminated in respect of any ofher
Book Running Lead Manager and this Offer Agreement, and the Engagement Letier shal
cantinug fo ba oparatianal betwaen the Company, tha Saling Sharahaldzrs and the surviving
Book Running Lead Manager. Furiher, in such an event, the roles and responsikilities of the
axiting Bock Rumning Lead Manager shall be carmed out as agreed by the sunaving Book
Fuaning Lead Managar

The termination af this Offer Agreement in respect of onae Back Running Lead Manager shal
not mean that this Offer Agreement iz automatically terminated in respect of any other Book
RFunming Lead Manager and shall not affect the nghis or obhigatans of the ather Boak Bunning
Lead Manager (Surviving Book Running Lead Maneger) under this Agreament and the
Engagement Letterds), and this Agreement and the Engagement Letier(s) shall continue to be
operational amang the Company, the Saling Sharcholdars and tha Surviving Boak Running
Lead Manager. Further, in such an avent the roles and responsibiliies of the exiting Book
Running Lead Manager under the inter-s2 allocaticn of responsibilities annexed to this Offer
Agrecrnent 25 Annexure I, shall be cammied ot By e surdivng Book Bunmning Lead Marager
as par their mulueal agreameant.

This Offer Agreement will automatically terminate if the Offer s wethdrawn for any reasan
whatsoever, or If the Offer is abancored for any reason prior o the execution of the Syndicale
Agreement or the filing af the Hed Hermring Prospectus with the ROC, whichever is sarler.

Thiz Offer Agreement shall also be suaject 1o such additional conditions of force majeure beng
cecurrence of any local, natonal or internationa! cutbreak or escalation of disaster, hostility
insurrecion, armsad conllic!, act of Bronsm, acl of Ged, any escalation of e axisling impact
of COVID-18 pandemic or outbrezak of 2 new pandemic or epidemic {man-made or natural)
and termmination that may be mutuzlly agreed upon and set out in tha Undenayriting Agreement
and any of the other agreaments execulad in connecton with tha Ottar

In the ewent that the Offer is posiponed, withdrawn or abendaned, aor the Agreement is
terminated for any reason, the Book Running Lead Managers shall be entitled to receive fees
and expenses (including out-of-pockel expenses) which may have accrued o tham prior 1o the
date of such pastponamant, withdrawal, adbandanment ar ferméinatiocn as set cut in tha
Engzgement Letier

GROUNDS FOR TERMINATION

Matwithstanding anylhing contamed harein to the contrary, the Book Runnimg Lead Managers
shall have the option, to be exercsad in the sale discretion of the Book Running Lesd
Managers end to be exercised at any tme prior to the Allstment of the Equity Shares, as
ratified in the Ofer Documents, of termination of this Offer Agreemant under any or all of the
follewing circumstancas:

i If any of the representations or waranties or statements mace by the Company
or the Selling Shareholders in the Offer Documents or in this Oter Agreement are
o are, found o be incorrecl or misleading or there is any material nen-complzancs
by the Company or the Salling Shareholders of Apalicakle Law,

i, If the Engagement Letter or the Underwriting Agreement in connection with the
Ciffer 12 terminated pursuant ta 195 terms;

ii. If thes Crffer is postponed or withdrawn or abandoned for any reason prior to filing
Red Heming Prospectus with Registrar of Companigs

. If there is a requirement of re-filing of the Dralt Red Herrng Prospectus in lerms
ot Schadula XV1 at SEEI ICDR Reqgulations;

W If the due diligence not being to the satisfaciion of the Book Running Lead
Managers in order to enable the Boak Running Lead Manzgers to file the due
diligence cerificatels) with SEBL;

wi Trading generally having been suspended or materially limited on the Stock
Exchanges, London Stock Exchange, Hong Kong Slock Exchange, Singapoce
Stock Exchangs, the Maw Yeork Stack Exchange ar in tha Nasdag Global Market,

wii. A general moratorum an commercial banking activities having been declared by
gither Indian, United Kingdam, the Eurcpean Union, Singapore, Hong Kang ar
United States Federal or New York State authorities;

Wi, Any material adverse change in the financial markets in India, United Kingcam,
the European Union, the United States of Amenca, Hong Kong, Singapere or in
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the iInternational inancial markets, amy authraak of heelililias fir“ﬂ:luding ferronsm)
or ezcalation thereof or any calamity or crisis or any other change or developmeant
involving a prospecive change in United Kingdom, United Statas, Indian or
internaticnal podilical, financial or ecoramic conditiars {including the impasition of
or a change in exchange contrals or a change in curency exchange rates) in each
case the effect of which event, singulardy or together with any other such avent, is
zuch as to make it, in the sole judgment of the Book Running Lead Managers,
imprachicable or inadvisable to market the Equity Shares an the terms and in the
marnar contemplated in the Offer Docements,

i, There chall hewve occurred any change, or any cdevelopmeant invalving a
prospectie changs. In the conditon, financial or olfvenwisa, or in the earnings,
business, management or operations of the Campany and its Affiliates, iaken as
a whale, whether or nof arsing in tha ordinary course of business that, in the sole
Jucigment of the Book Running Lead Managers, are material and advarzs and that
makes i in the sole judgment of the Book Running Lead Managars, impracticable
to market the Equity Shares ar to enforoe contracks for the salke of the Eguity
ahares on the terms and in the manner contemplated in the Cffer Documents, o

X, Thizre shall have occurred any regulatery changs, ar any devalapment invelving a
prospaclive raguiaicdy change [including, but not limited o, a8 change in fhe
regulatory environment in which the Company and itz AffiEates operate or a
change in the regulations and guidedines governing the terms of this Offer) or any
arcer or directive rom the SEBI the KOG, Lhe Slock Exchangeas, or any ather
Indian govermmantal, regulatory or judicial authority that, in sale the judgmeant of
fha Hook Running Lead Managers, are materal and adverse and that makes it in
thea sale juwdgment of the Bogk Running Lead Managers, impracticable to market
the Equity Shares or to enforce contracts for the sale of the Equily Shares an the
terms and in the manmar contamplatad in the Ofer Docurmants

GOVERMING LAW AND JURISDICTION

This Orffer Agreement shall be gaverned ay and performead in accordance with the lws of India,
and any claims, dispuies or diferences arizing out of or In connection wilh, this Cffer
Agrecment (ncluding relzbng to Indemnity), shall be first referred far arbitrabon to be
conductad in accardansa with tha Arbitratian ASt Subject fo Clause 18, the cours of competens
jurisdiction in Mumbai, India shell have jursdiction in retation (2 the matters peraining hereto,

SEVERABILITY

i any provision o any porlion of 2 provision of this Offer Agreement ar the Engagement Letter
is or becames invalid or unenfaorceable, such invalidity or unenforcaability will nat invalidaie ar
render urenfarceable this Ofer Agresmeant ar the Engsgement | etter, but rather will be
construed as if not containing the particular invalid or unenforceable provision o portion
thereof, and the rights and obligation of the Parties herate will be construed and enforced
accardingly. Tha Partigs herslo will negotiale in goad Faith and implement a substitute provision
which is valid and enfarceable and which as near’y as possible provides the Parties hereto the
henafits af the imvalid ar unenforceable provision

WAIVER

Mo failure ar dalay by any of the Partas in axercising any right ar remedy pravided by the
Applicable Law under ar pursuant 1o this Offer Agreement shall impair such right or remedy ar
operate ar ba consfrued az a waiver or vanstion of it or preciude itz exercize at any subseouent
tire and no single or partial exercise of any such rght or remedy shall preciuda any athear or
furifar exercise of 0 or the exarcise of any olher right ar remedy.

BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and conditions will be binding on and inure to the benefit of the Paries harato
thedr succassors, and pammitied assigns. Thase tarms and condibons supersede and raplace
any and all pricr contracts, other than the payment terms documented in the Engagement
Letter, understandings or arrangements, whether oral arwritten. heratofore made bemwesn any
of e Pariies hereto and relating to the subject matter hereof, and a5 of the date hereof
constitute the entire understanding of the Partes with respect 1o the Offer

From the date of this Ofer Agreement up to the commensament of racing in the Equily Shares,
thie Camuany shall nat anter irta amy Inmatives, agrecments, commiitments or Lnearsiandings
(whathar legally binding ar nat] with any perscn which may directly or indiracily affect or be
refavani in connaclion with 1he Offer or this Offer Agreement without the prior written consent
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of the Book Running Lead Managers. Tie Company further confirms that undil the listing of the
Equity Shares, nane of the Comparry, s Subsidiary ar argy of iks Affiliates or deectors have ar
will entar inta any contrachual arrangement, commidment or undarstending relating to the offer,
gale, disfribution or delivery of Equity Shares without prior consultation with, and the oriar
writtan consent of the Book Bunring Lead Managers

MISCELLANEQUS

Mo modfication, ateration or amendment of thiz Offer Agreement or any of 2 terms ar
provisions shall be valid or legally binding on the Parbes unbess mads in writing and duly
axpcuted by or on behalf of all the Parties hereto

Except a5 provided in this Clause 26.2, the Company and the Selling Shareholders shall not
assign of delegale any of ther nghts or abligations hereundar wilbawt tha prior writtan consant
at the Beak Running Lead Managars. Any of the Book Bunning Lead Managers may assian
itz righits under this Offer Agreement to any of its Afiliates, who is eligible to underake such
activities in accordanca with Applicable Law, without tha carsent of the other Parties, pravided
that in tha avent of any such assignment by a Book Running Lead Manager to any of is
Affiliatas, such Book Running Lesd Manager shall immediately upon assignment inform the
Company and the Selling Shareholdars and the Dok Bunming Lead Managar assigning any
of its nghis o ong of mora of its Afilliates and shall continue 1o ba liable o the Company and
ihe Selling Sharehciders in raspact of all acts, deeds, actions, commissions and omission by
such Affiliaters). Provided further that the Seiling Sharcholders may assian its rights and
abligations under this Oler Agraament Lo an Aliate withowl the consent af the other Parties
subject io applicable "know-your-client’ procedures of the Book Running Lead Managers and
Applicable Lew

In the evenl that any provesion conlined 0 thes Offer Agreement canficts with any provision
in tha Engagement Letter, the provisions contained in this Cffer Agreement will prevas to the
axtert of such inconsisiency. However the Engagement Letier shall prevail over this Cffer
Agreement salely where such inconsistancy or dispute relates to the foes or expenses payvab:c
io the Book Running Laad Managears for the Offar

Upon termination af thig Offer Agreement, the Parties shall (except for any liability arizing
pefore or in rekation Bo such terminaticn and excapt as oltharwise providad harain o i he
Engagemenl Lelles] e ralaased and dischargad fraom ther respective abligations under or
pursuamt toc this Offer Agreement. The provisions of Clauses 14 (Confgenialing, 15
yPaymeanis), 16 (Fees and Expenses), 17 (Indemniy), 19 [Arbitrafian), 22 (Sovarmnmg Lav and
Junzdiction), 23 [ Severabilify], 24 [Wailver), 25 (Bindirng Effact. Enlira Understanding) and 25
{Miscefaneous) shall survive any termination of this Offer Agreement.

Any natice batwean tha Parties henstg relating to this Offer Agreement shall be strictly effectve
upon receipt and shal, except as otherwise exoressly provided heren, be seat by hand
delivery. by registered post or oy facsimile or by amail transmission to

If to Pranav Constructions Limited

Unit Mo. 1001, 10 Floar, DLH Park,

Mear MTHNL, 3.Y. Road,

Goregacn West, Mumbai — 400 082,

Maharashirz, India.

Attention: Rifu Jain, Company Secretary and Complianca Offices

If to Biolrja India Infra Private Limited
101 — Airen Heights,

14 PU3 Scheme no. 54,

AB road, Indors,

Madhya Pradesh — 452010, India
Attention: Pritesh Palangia

Email: pritesh. patangia@oiourja.com

If to Ravl Ramalingam

A= 2201, Manaw kalyan CHS LTD.

Link Road Bangur Magar, Goregaon \West,
Opp Picassa Restavrant, Mumbai — 400 104
Maharashtrg, India.

Attention: Ravi Ramalingam

Email: iravr@grail.com

If to Centrum Capital Limited
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Level 9, Cantrum Housa

C.5. T Foad, Vidyanagan Marg,
Faling Santacruz [Easl)
Mumbaai — 400 098,

Manarashtra, india.
Attention: Mr. Fajandra Naik
Email: pocpl ipofcentrum.co.in

If to PNB Investment 3ervices Limited
10, Hakesh Doep Huilding,

Yusuf Barai Commercial Complesx,
Gulmohar Enclave,

Mew Dalki-110045

Attention: Gyanendra Kishora

Email: poplipopnbislcom

2T, COUNTERPARTES

271 Thiz Offer Agreement may be executed in one ar more courterparts, and when executed and
delivered by the Parties, shall consfiube = single binding agreement.

[signature page follows]
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IN WITNESS WHEREOF tha Parties hava caused these presents to be executed on this 25 day of
Fehuan_.r?{l;‘\ﬁ-‘at;._lﬁum bai as hereinzfier anpearing

For and bahal fFIrana'.l Constructions Limited
' For PRANAY CONSTRUCTIONS LIMITED

{
|XJ;|
EEEES e

| — " THAIRMAN AND MANAGING DIRECTOR

Name: Franav Kiran Ashar
Designation: Charman & Managing Cirectar
[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



This signafure page forms an integral part of the Offar Agreemant far the proposad initlal public offering
af equity sharss of Pranav Consfructions Limited

Faor and on behalf of Biolrja Indla Infra Private Limited

Designation: Director

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT ELANK]



This signature page farms an integral part of the Offer Agreement for the propased inilial public affaring
of eguity stares of Pranav Constructions Limited

Sigred by

Mame: Rawi Rarmalingsm
[THE REMAINDER QOF THIS PAGE HAS BEEN INTENTIOMALLY LEFT BLAN Fl]



This signatune page forms an mtagrad part of the Offer Agroomment for e propesed infis public offemng
of squily shares of Pranay Construclions Limitad

Tt S

Mame: Pranjal Srivasiava
Dexignation: Pariner - Investment Banking

: AVP- imvestmant Banking

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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This sipmsture page forns o inegral port of the Offer Agreement for the proposed initfel public afforing of equity
sheres of Pramae Constraciions Limied

For and thﬂﬁWmmt Sprvices Limiled
W

Authorised Signatory
Name; Atul Nawalkha

Designation: ECM - Head

Date: 280272023

[THE REMAIMNDER OF THIS PACE IAS BEEN TNTENTIONALLY LEFT BLANK]



Annexura |

(Defired Terms)
Affiliates with respect io any Party means

i any person that directly or indireclly through one or more intermedianes, Controls or is
Controlied by or is under commnon Controd with such Party;

i, any persan over whom such Parly has a ‘significant influence’ or which has ‘significant
imfluenca’ ower such Party, whera:

a 'gignificant influence’ over a person is the power io paricipate in the management,
financial or operating pelicy decisions of that person but is k2ss than Control over
those palicies and

b. the shareholders beneficially holding, directly or indirectly through ane or more
intermediaries, at least a 20% interest in the voling power of that person are
presumed to have a significant influence gver that person; and

ii any olher persen that i 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 farth in Section 2 of the Companies Act and will include
any holding company, subsidiary company or associate company of the Compamny, during the subss=iencs
of this OMar Agrasmant.

Allotted ar Allotment means tha allotment of Eguity Shares offered pursuant o the Fresh lssue and
transfer of the Offered Shares by the Selling Sharehalders pursuant to the Offer for Sale fo successful
bicders who have submitted valid bads in the Offer;

Anchor Investor means a QIE applving under the Anchor Investor Portion in accordance with tha
reguirermnents spaciiod in the SEBIICDR Regulatons and the Red Herring Prospeclus and who has bid
for an amaunt of st laast 2 100 milkion,

Anchor Investor Allocation Price means the price at which Equity Shares will be alkacated to Anchor
Investors in terms of the Red Herming Prospectus and the Prospectus;

Anchor Investor Bidding Date means the day, being one Working Day prioe 1o the BidfOffer Opeaning
Date, on which bids in the Offer by Anchor Investors shall be submitted, prior to and afier which tha Book
Eunning Lead Managers will not 2ccept any bids in the Offer from Anchar Invesiors, and allocation to
Anchor Investors shall be completed:

Ancher Investor Partion means up 1o 60% of the QIE portion of the Offer which may be allecated by tha
Company, in consultation with e Book Running Lead Managars, 1o Anckar Inveslors on a discrationany
basiz, in accordance with the SEBI ICDR Regulstions, one-third of the Anchor Investor Portion shall be
reserved for domestic Muiual Funds, subject to valid bids in the Offer being received from domestic Mutual
Furids at or above the Anchor Investor Allocation Price in accordance with the SEBI ICDR Regulations,

Anchor Investor Offer Price means the Final price at which the Equity Shares will be isswad and Allctied
to Anchar Irvesions in terme of the Rad Harring Prospactus and ths Prospactus. which prics will be agual
to.or higher than the Offer Price but not higher than the Cap Price.

Applicable Law means any applicable taw, statute, bye law, regudation, rule, guideling, notification circular,
order, regulatory palicy (including any reguirement or nolice of any regulatory body), order of any judicial
or guasi-judicial authority or directive or any corespondance from the SEBI ar Stock Exchangas to tha
BRLMz to the Association of Invastment Bankars of India, delegated or subardinate legislation as may be
in force and effect during the subsisience of this Agreement in any applicable junsdiction. insde or outside
India,

Arbitral Tribunal bears the meaning ascrbed to it at Clause 15.3(i);
Arbitration Act means the Adbifration and Caondciliation Aci, 1986, as amanded;

ASBA Accountis) means a bank account maintained with an SCSE by an ASBA Bidder, as specified in
the &50A Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA
Foem and includes the account of a UPI Bidders which is blocked upon aoceotance of a UPl Mandate
Regqueast made by the UPI Bdder using the UPI Mecharsm.

ASBA process bazrs e meaning scribed 1a it at Clause 1009,

Basis of Allotment means the Basis on which the Equity Shares will be Allotled to successful Bidders
under the Offer;
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Bidder means any prospective investor who makes a Bid pursuant o the tarms of this Draft Red Heming
Prospecius and the Bid cum Application Form and unless otherwise stated or implied. includes an Anchar
Imvestar,

Bid cum Apglication Form shall mean the Anchor Investor Application Farm ar the ASEA Form, as tha
context requires;

Bid/Offer Opening Date means the date on whizh the designated intermediarnies for the Offer will sart
accepting bids in the Offer, except in relation to any bids received from the Anchor Inveslore

Bid/Offer Closing Date means the dale afler which the designated intermedianes for the Offer will not
accept any bids in the Offer, except in relalion to any bids received from the Anchar Invastors,

Board beare lha maaning ascnibed Lo it at Recital G
Board Resolution bears the meaning ascribed 1o it at Rectal C;

Book Building Process meaans the book bulding process, as provided in Schedula X of the SEEIICDR
Reguiations. in terms of which the Offer is being made;

Book Running Lead Managers or BRLMs mean Centrum Capital Limited, and PNE Investment Sarvices
Lirribed;

Cap Price means the higher end of the Price Band, above which the Offer Price and the Anchar Investar
Offer Price will not be finalsed and above which no bids in the Offer will be acoapted, including any revizions
theraof;

Centrum Capital or Centrum means Centrum Capilal Limited

Confirmation Allocation Note or CAN maans a nctes ar infimation of allocation of the Equity Shares sen{
to Anchar Investors, wha are allocated Equity Sharas;

Clesing Date bears the meaning ascribed to il at Clausa 201,

Companies Act means the Companies Act, 1956 as applicable and the Campanies Act. 2013, as notified
and amendsd,

Company means Pranav Constructions Limited:
Confidential Information bears the meaning ascribed fo it 8t Clause 14 1;

Control shall have the meaning st forth under the Securities and Exchange Boerd of India {Substantal
Acquesition of Shares and Takeovers) Regulatiors, 2011, and the terms ‘Contralling' and ‘Contralled” shall
be construed accordingly,

Critical Accounting Policles bears the maaning ascribed to it at Clause 8 68
Defending Parties bear he meaning assioned to it at Clause 19.1;
Designated Stock Exchange bears the mea nirg ascribed 1o il at Clause 4.6
Disclosure Update baars the meaning ascribed to it &t Clause 4. 19
Disputing Parties bears the meaning ascribed fo it at Clause 168.1;

Draft Red Herring Prospectus shall mean the drafl red herring prospectus for the Offer to be submitted
lo the SEBI and the Stock Exchanges,

Engagement Letter shall have the maaning assignad to it in Recital E;
Entities shall have the meaning assigned to it in Clause 52
Environmental Laws shall have the meaning assigned (o il at Clause 5 852
Equity Shares shall have the rmeaning assigned fo it in Recital A

Escrow Account(s) shell mean account(s) opened far the Offer with the Ezcrow Callaction Ban k{s) and in
whose favour the Anchor Investors will ranstar money through direct credit! NEFT/RTGS in respact of the
Bid Amount whan submitting & Bid:

FCPA shall have the mzaning assigned fo it in Clause 8.104(1:

Fresh lasue bears the meaning aseribed o it al Recital A-

Group shall have the meaning assigned to it in Clayse 15.11;

Group Company maans individually Techsec Digital Global Private Limited and En-Vision Design Studio
Frivate Limited;
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Group Companies means coflectivaly Techsac Digital Global Private Limited and En-Vision Design Studio
Private Limited;

ICAIl shall have the meaning assigned to i st Clausa B.24,

Ind AS mesans Indian Azsaunting Standards preseribed under saction 133 of the Companies Act, as natified
urder the Companies (Indign Ascounting Standard) Rukes, 2015,

Indemnifying Party bears the meaning ascribed to it at Clausa 17.3]
indemnified Party bears the meaning ascribed to it at Clause 17.1;
Intermediary(ies) shall have the meaning assigned io i in Clause 10.7;

Investor Selling Shareholder means Biclira India Infra Privale Limited;

Licenses baars the meaning ascribed to it &t Clause B.30,
Legal Proceedings shall nave the meaning assigned to it in Clause 4.9;

Material Adverse Effect shall mean, indnidually or in the aggregate, 2 material adverze effect on or any
develooment reasonably likely to involva a prospective material adverse effect, individually or in the
aggregate, whether or not ariging in the ordinary course of business:

L an the reputation, condition, financial, legal. or ctherwise, of in Ihe assets, Eabiliias, revenues
prafits, cash flows ar eamings, business, management, oporatons or prospects of the
Company and, or s Subsidiaries. either indwidually or taken a8 3 whole (ncluding any loss ar
interference wilh its business from fire, explosions, flood, pandemic (man-made or natural} or
slher manmade of natursl calamity, andior govemmental measures imposed in response 1o
the COWVID-19 pandemic whathar ar not covered by insurance, or from court or govennmenial
aclion, order or decree and any change pursuant to any restructuring in the ability aof the
Company, 1o conduct its business or to own cor lease fs assels or prapaities in substantially
the same manner in which he business was previously conduchad or such assets or properties
were previoushy owned aor beased as deseribed in the Offer Documents [exclusive of all
amendments, corrections, corrigenda, supplements or noticas Lo inwestors);

i an the ability of the Company and Selling Shareholders 1o execute o daliver this Offer
Agreament ar tha Engagement Leiter, or perfarm its obligations undger, ar to consuMMate ihe
transactons contemplated by this Offer Agreement, or the Engagamant Letter, or undenwriting
agreement, inCiuding the ssuance, Afotment and delivery of the Shares to the successful
applicants; o

il. an the ability of the Company or its Subsidiaries to conducl its businesses as was previously
conducted

Money Laundering Laws bears the meaning ascribed 1o it in Clause B23

Offering Memorandum means the offering mernorandum comprising the Prospectus and the intemational
WYBR;

Offer baars the meaning ascrined ta it at Recital A;
Oiffer Agreement means this sgreement dated 28 February 2025 amongst the Parties,

Otfer Documents shall mean Draft Red Herring Prospectus, the updated Dralt Red Hering Prospectus,
the Bed Herring Prospectus, the Prospecius, the abridoed Frospectus, the Preliminary Offering
Memorandum. the Offering Memorandum, and tha Bid cum Application Form, togethar with all
amandments, corections, supplemeants or notices 1o investors or presantations to the investors, far use in
connection with the Offer;

Offer for Sale hears the meaning ascribed io it al Recital A;

Offer Price shall mean the final pnce @l which the Equity Shares will be Aliatted to Bidders other than
Anchor Invesions,

Offer Proceeds means the procesds of the Offer which shall be avaitable to tha Company;
Dffered Shares shall bear the meaning ascribed io it at Recital D

Person shall have the meaning assigned o (tin Clause BADZ

PNE Investment or PNBISL means PNE Investment Sarvices Limitad,

PredPO Placement shall have the mezaning ascribed to il at Rectal B,
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Preliminary Offering Memorandum means the preliminary offering memarandum comprising the Red
Herring Prospectus and the preliminary international wrag:

Price Band means the price band for the Offer in terms of Reguiatien 22(1) of the SEBI ICDR Regulations;
Promoter Seliing Shareholder means Ravi Ramalingam;

Prospectus maans tha prospacius to be fled with the RoC in accordance with secton 26 of the Companies
Act and the SEBI ICDR Regulations containing, inter alia, the Cffer Price hat s determined through ihe
Book Building Process, the size of the Offer and cerain othar information, including sny addenda ar
carrigenda therelo,

QIB means gualified institutional buyers as defined under Regulaton 2(1)ss) of the SEBI ICDE
Regulations;

Red Herring Prospectus means the red heming praspecius to be isswed in accordance with section 26 of
the Campanes Act and the SEBI ICDR Regulations, which will nat have complete partculars of the price
at which the Equity Shares will be offered and the size of the Offer and includss any addenda and
carngenda therato. The Red Harring Prospectus will be filed with the Rol at least three 3 Working Cays
before the BidtOffer Opening Date and will become the Prospecius upon filing with the Regisirar of
Companies, Membai afier the Pricing Date;

Registrar to the Ofer means Regieirar to tha OMer, in this case being, KFin Technologies Limiled;
Rejection Order bears the meaning escribed ta it at Clause B.11;

Restricted Party a person that is (i) listed on, or is conifralled or S0% o more owned in the aggregate by,
ar i acting on behalf of, ane or mona parsons that are currantly the subject of any sanctions admenizianed
ar anforcad by the Sanclions Autharites or listad on any Sanclions List, or (i) locatad in, incorporated undar
the laws of, or owned [directly or indirecthy) ar contraliad by, resident in & country or territory that is, ar
acting om behalf of, & person located in or organized under the laws of a country or territeny hat 15 or whose
govesnmant ig, the subject of Sanctions that broadly prohibil deaBngs with thal country o besrilony, of (i)
otherwise the subject or a target of Sanctions ("target of Sanchions® signifying a person with whom a LS.
person or giher person required o comply with the relevent Sanctions would be prohitvited or restricted by
law Tram angaging in trade, business ar olher activibas),

Ral or ROC or Registrar of Companies maans the Registrar of Companias, Mumbai at Maharashira;

Sanctions zhall mean: (i} the economic sanctionz [Ews, ragulations, embargoes or resinciive measures
administered. enacted or enforced by: (a) the Unied States government; (b} the United Maticns; [c) the
Europsaan Union or its Member States;, (d) the United Kingdarm, (&) Swilzerland, ar (F) the respaclive
governmenta! institutions and agencies of any of the foregoing, including, without imitation, the Cffica of
Foreign Assets Contrel of the LS. Department of the Treasury ("OFAC”), Uinited Nations Secunty Council,
the United States Depariment of State, Her Majesty's Treasury ("HMT"), the Stale Secretarlat for Economic
Affairs of Switzerland ar the Swiss Directorate of Internabonal Law, the Hong Kong Menetary Autharity, the
Monetary Authority of Singapore or (@) any other relevant sanctions authority [collectvely, the "Sanctions
Authorities™); or (i) any sancions or reguirements impesed by, or based upon the obligations or authornilies
set forth in, the U.5. Internatonal Emergency Economic Powers Act, the U.S. Iran Sanclions At of 1955,
the LS. Comprahansive Iran Sanctions, Accountability. and Divastment Act of 2010, the U.S. Iran Threat
Reduction Act and Syria Human Rights Act of 2012, the U.5. Iran Freedom and Counter-Proliferation Act of
2012, the L1 S Tradng With the Enermy Act, the U S, Ukraine Freedom Support Act of 2014, the U.S. United
Maticns Paricipaton Actor the LLE, Syria Accountanilty and Lebanase Sovarsignly Resloration Act all as
armendad, or any enabling legislation or executive order relating thereto;

Sanctions List means the Specislly Designated Mationals and Blocked Perscns List, the Foreign
Sanctions Evaders List and the Sectoral Sanctions Identifications List masntaned by OFAS, the United
Maticns Security Council 1287198972253 Committes’s Sanchion List, tha Consolidated List of Financial
Sanctions Targats maintained by HMT, tha ELU consolidated list of persons, groups and entities subject o
"EU Financial Sanctons’ or any similar list maintained by, or public announcement of Sanctions
designation made by, any of the Sanctions Authorities; SCSB means self-certified syndicate banks
registered with SEEI;

SC3B means self-ceriified syndicate banks registered wilh SEBI,
SCRR means the Securities Cantracts (Ragulation] Rules, 1857, as amanded
SEEI| maans tha Securities and Exchange Board of India;

SEB| ICDR Regulations means the Securities and Fxchange Board of India (lssue of Capital and
Disclasure Reguirements) Requlations, 2018, as amended;
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SEBI Listing Regulations means the Securifies and Exchange Board of india (Listing Obligations and
Disclosura Requiremant) Regulations, 2015, as amended;

Selling Shareholder Statemaents shall have the maaning assigned to it in Ckause 6.1(w);

Share Escrow Agent means the share escrow agent appointad in terms af the share escrow agreement
to be execuled far the Cffer;

Solvent shall mean, with respect o an entity, an a particular date, that on such date, (2) the fair market
value of the assets is greater than tha liabilites of such antly, (b) the present fair saleable value of tho
assefts of the entity is greater than the amount that will be raguired to pay tha probable liabiibes of such
entity on it debt as they become absolute and mature, and (c) the entity is able to reslize upan its assets
and pay its debts and other liabilites (Including contingent obligations} as they mature;

Sponsor Bank means the Banker ta the Offer registered with SEBL, a hst of which s avadable on the
websids af SEBI at
nltps ihweew Seba gov.anisediweb/othenCiherAction. do?doRecognisedFpisyesaintmid=41 and update from
fime bo tima, which s appomied by our Compary toact as 2 conduit between the Stock Exchanges and
the MPCI in order to push tha mandalte collesl requasts and f o paymant instructions of tha UP Biddars
nita the LIPT,

Special Resolution bears the meaning ascribed to it af Recital C;

Stock Exchanges means collectively the BSE Limdted and the Naticnal Stock Exchange of India Limded,
Subsidiaries means collectively PCPL Foundaton and PCPL Infra Private Limited:

Surviving Book Running Lead Manager shall have the meaning assigned to it at Clausea 20.171;
Syndicate shall mean the Book Running Lead Managers and the Syndicate Members;

Syndicate Members shall mean intermedianes regisiersd with the SEB| who are permitted to carry out
activities as an underwriter a5 mentioned in the Cffer Decuments,

Syndicate Agreement means the agreement to be entered into amongst the Book Running Laad

Managars, the Syndicate Members, tha Registrar ta 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 Clavss &3 {iv)
Transaction Documents shall have the meaning assignad o it in Clause 8.18;

UPI Mechanism means the mechanism that may be used by UPI Bidders to make a Bid in the COffer in
accordance with the SEEBI Circular no. SEBWHOMCFVDILZICIRPR2022/45 dated Apnl 5, 2022, SEBI
Circular no. SEBVHOCFIVDIL2/PICIRZ022/7S dated May 30, 2022 and SEBI Mastar Circular no.
SEEVHO/MIRSVPOD-1/FICIRZ023T] datad May 17, 2023 (1o the extant applicablz) along with the
Circular issued by the MNational Stock Exchange of India Limited having reference no, 25/2022 dated August
3, 2022 and the Circular issued by the BSE Limied having reference no. 20220803-40 dated August 3,
2022 and any subsequent ciculars or notfications isswed by SEBI or the Stock Exchanges in his regard;

U.5. Securities Act means the United Stales Securities Act of 1833, as amended;
Underwriting Agreement shall have tha meaning assignad o it in Clause 2.3; and

Working Days means all days on which commercial banks in Mumibai are apen for husiness, provided
howewer, for the purpose of announcement of the Price Band and the BidOffer Period, “Working Day” shall
rmaan all days, excluding all Saturdays, Sundays and public holidavs on which commarcial banks in
Murrtbai, India ara opan 1or besiness and the tma panod batwean the Bid/ONar Closing Dale and listing of
the Equity Shares on the Stock Exchanges, “Working Day" shall mean all trading days of the Stock
Exchanges excleding Sundays and bank halidays in India in accordancs with circulars issued by SEBI.
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Annexure [l

The following table sets cut the list of responsibilities for various activitias to ba performed by the Book
Running Lead Managers:

Sr.  Acthvity Responsibility | Co-ordinator

m_ |

1. | Capital struciunng, positioning strategy and due diligence of BRLMs Centrum

the Company including its operationsimanagementbusiness
plamsfiegal efc. Drafling and design of the Draft Red Harring
Prospectus and of statulory advedisements Including a
memorandurn canfaining sabant features of the Prospecius
The EBERLMs shall ensure complisnee with stpulated
requirements and completion of prescribed formalities with
the Stock Exchanges, RoC and SEBI including finalisation of

. Progpectus and RaC filing.

D?ﬂll‘l_{_; and approval of all stalulory advarlisamant. ERLMs Cantrurn

3, | Drafting and approval of all publicity matenal other than BRLMs PHNBISL

slalutory adverlisernent as mentioned above including
corparate  advertising, brochure, efc. and filing of media
complance report. i ] _

4. | Appointment of intermediares viz. Registrars, Printers, BRLMs Centrum

Advertising Agency, Monitoring Agency, Sponsor Banks, and
Banker{s)] to the Offer and other intermediaries including co-

| ordination of all agreements 1o be entered into with such
intermedianas,

-8 Preparaton of road show presentation and fraguently asked BERLM= Canirum

nuestians

B Infernational instituticnal marketing of the Qffer, which will BRLMs ' Cantrum

cover, intar alig;

= Finalizing the list and division of intemational investars far
one-to=one meetings; and

= Finalizing international road show and inveslor meating
schadulas.

7. Domestic institutional marketing of the Offer, which will cover, BRLMs Cantrum

inter alla: [

+ [ntemational and domastic marketing strategy

= [nettutional marketing strategy;

« Finalizing the list and division of domeshe investars far
ane-io-one mastings: and |

¢ Finalizing domestic road show and investor meeting
schedules

8 | GConduct nom-insttutional marketing of the Offer, which will BRLMs PHEBISL

cover, intar-glis:

# Finglising media, marketing, public relations strateqy and
publicity budget

&  Finalising brokerage, collection centres

+  Finglising cenfres for helding conferences eic.

#  Follow-up on distribution of publicity and Offer material
including form, RHP! Prospectus and deciding on the
quantum of the Offer material

9. | Canduct refail marketing of the Offer, which will cover, inter- BRLMs PNBISL

alia

=  Finalising madia, marketing, public relations slategy and
puslicity budget

= Finzlising brokerage, collection cantras

# Finalising centras for holding conferences efc

Follow-up on distributon of publcity and Offer maberial

incloding form, RHP! Prospecius and deciding on the

| guanium of the Offer matenal

10. | Co-ordination with Stock Exchanges for Book Building BRLMs PHBISL

software, bidding lerminals and mock frading.

11. | Managing the back and finalization of pricing in consultabion BRLMs Centrum

with the Company and managing the Anchor Book related |
actwities and submission of letters o regulators post |
complation of Anchor Offer | ,

r2
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8r. | Activity Responsibility | Co-erdinator
No s | =
12, | Post-Offer activities, management of escrow accounts, BRLM= PNEISL

eggential follow-up steps including fallow-up with Bankar|s) to
the Offer and Self Cerified Syndicate Banks to get quick
estirmates of subecription and advising the Issuer about the
closurs of the Offer, finalization of basis of alliotment afer
weeding out the technical rejections. Coordination with
various agencies connecled with the post-offer actvity such
as registrars o the Offer, Sponsor Bank, Banker(s) to the
Offar, Sall-Cartified Syndicate Banks and underwriters stc.,

listing of instruments, demat cradit and rafunds/ unblocking of |

furids announcement of allocetiion and dispatch of refunds to
Badders, ate., payment of the applicable STT. Coordination

with SEBI and Sleck Exchanges for submission of all post |

offer reports including final post affer rapart 1o SEBI.
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