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Tr,s rssuE AGREEMENT Cr'rs (AGREEMENT') MADE AT AHMEDABAD oN .EPTEMBER.€&

iozs lrro BtrnnED INTo BY AND BETwEEN

ALPINETExwoRLDLIMITED(formerlyknown.as,AlpineS.pimleaveLimited'),acompalyincorporatedunder
the Companies Acr" 20t3 and havingiiis i"gd,.i"d om." o.Bloc[ No. 614-l 105. Viltage Paldi, Pirana MLoli Road

paldi Kankaj, Ahmedabad, Dascroi 3"8'i4ii| Inoiu. (t e,"iruner refened to as the "lssuer" or the "Company")' which

exnression shall, unless it ue ,epuen-;i ti ;;;;il;; meaning ttrereof' be deemed to mean and include its

.ri""rsoo und p"t ined assigns, ofthe FIRST PART;

ISSUE AGREEMENT

AI{D

DEFINITIONS AND INTERPRETATIONS

In addition to the defined terms contained elsewhere in this Agreement, the following expressions, as used

in this Agreement, shall have the respective meanings set forth below:

..Affiliate" with respect to a specified person, shall mean any other person that directly or indirectly through

one or more intermediaries, contols or is conholled by or is under common control with, the specified person;

..Allotmenf' shall mean the Issue and allotment of equity shares Pursuant to the Issue to successful

Applicans;

"Agreement" shall mean this agreement or any other agreement as specifically mentioned;

..Applicanf' shall mean any prospective Investor who has made an application in accordance with the Draft

ned-Hening hospectus, Red Hening Prospectus and/ or the Prospectus and unless otherwise stated or

implie4 includes an ASBA Bidder and an Anchor Investor;

"App an indication to make an application during the Application Period by the

pro subscribe to the Equity Shues at the , including all revisions and

OF

D AND A FINANCTAL SERVICES PRIYATE LIMITED' a company incorporated on November 26' l98l'under

ilic'"-.p-i", a"i-is5o 
"na 

h";;it ."girt*.d om""at tr, com.uniry cetrtre, East of Kailash, New Delhi

iioooj,^'rrJL o.."-u"t"r ,"re.."a io- a, -DiND A- or ..Book Running t,ead Menager" ol l'|ru,u' or "Book

i;;"#g;;d M;nager to rhe Issue', or .'underwriter" or "Uuderwriier to the Issue"), which expression shall,

unless it be repugnant to ttre contexi-oi meaning thereof, be 6eemed to mean and include its successors and permitted

assigns, of the SECOND PART.

WHEREAS:

l. The ComPany Proposes to undertake an initial public offerhg ofup to 1'50'00'00O (One Crore-Fifty Lakhs)
' 

"qrity 
,r,ii". or ru." uutu. oi t l0 each of thi company (the "Equiry shares") through. a.fresh issue of

Eouiw shares (the..Issue") in accordance with the companies Act, the SEBI ICDR Regulations and other

il;li'."#aill; Jer,nei nerein), at .uch price as may,be determined in such marxrer as set out in the Issue

a!i|".."i *o u:y *ay of ore book building proces under r}e SEBI ICDR Regulations, and as agreed to by

tfrl6o.p-y in 
"onsultation 

with the Booli Running Lead Manager (the "Issue Price");

2.TheCompanyhasapproachedtheBookRunningLeadManageltomanagetheissueandtheBookRunning
Lead Managir has iicepted the engagement inter aliq s\b:ectto the company entering into an agreement

for the purpose being these presents;

3.TheagreedfeesandexpensespayabletotheBookRunningLeadManagerforman€ingthelssueareset
forth in the Mandate Letter. Pus;ant to rhe SEBI ICDR Regulations, the Book Running Lead ManaBer is

."qui'"ato"nt"'int.isagreementwiththeCompany.TheCompanyobtainedapprolalforthe^Issueftomits
Boid of Directors and shareholders, punuani to the Board Resolution dated July 9, 2025 andspecial

resolution under section 62(l)(c) of the comPanies Act,2013 dated luly112,2025, which authorized the

Company's Directo.r or *y otit"r urthorized representative for the Issue and signing the Draft Red Herring

erospectus, te ned Hening frospectus, the Prospectus ani the Agreements, any amendments o-r supplements

th"reto, and any and all otier writings as be legally and customarily required in pursuance ofthe lssue and

to do all acts, deeds or things as may be required;

4. The company shall apply for in-principle approval ofthe stock exchanges for listing its Equity Shares on the

National Stock Exchange of India Limited and the BSE Limited;

5. D and A Financial Services Private Limited is a SEBI Registered category - I Merchant Banker, having

Registration No. NM0000l 1484 and has agreed to act as the Book Running Lead Manager and Underwriter

to ihe lssue, subject to the terms and conditions contained herein'

Now, THEREFoRE IT Is HEREBY AGREED BY AND AMoNG THE PARTIES HERETo As

FOLLOWS:
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..AltotmentAdvice,,ThenoteoradYiceorintimationofAllotmentsenttoeachsuccessfulBidderwhohas

b;";;;;;;;;il"*d the Equity shares after approval of the Basis of AllotrTrent by the Designated stock

Exchange.

*ASBA./ Application Supported by Blocked Amount' shall mean an appligati,on w!1nI nnfl$t ,or

J.o"riiii"J ty eseA'Biaaen, io make a Bid and authorize an scsB to block tre Bid Amount in the

..i""-ieSSA ;i.ount and will include applications made by UPI Bidders using the UPI Mechanism where

tt . sid Aro*t ,"lll be blocked upon acceptance of ull Mandate Request by the UPI Bidden using the UPI

Mechanism.

"ASBA Account" shall mean a bank account maintahed with an SCSB by an ASBA Bidder' as specified in

tr," eisA io.n, *u-itted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA

fo^ -a inarA"r ,fr" account of a UPI Bidder which is blocked upon acceptance of a UPI Mandate Request

made by the UPI Bidder using the UPI Mechanism'

..BirV Issue Period" Except in relation to Anchor InYestoIs, the period between the Bidflssue Opening Date

_J ,rr" ilran** closing Date, inclusive of both days, during which Bidders (excluding Anchor Investors)

can submit their Bids, iniluding any revisions thereof in accordance with the SEBI ICDR Regulations and

oe-te;s of the ned Herring prospecnrs. provided that tle Bidding shall be kept open for a minimumof three

iff;;;;ilf". ;i .ut"g6.i", otnidd"o, other rhan Anchor Investors. our company, in consultation with

,n. s-ffIvl,'r"V consider-closing the Bid/Issue Period for QIB' one Working Day prior to the Bicl/Issue

Closing Date, in accordance with the SEBI ICDR Regulations

,.Business Day' shall mean any day (otlrer than a Sahrday or a. Sr.rnday and a public holiday) on which the

Sigl, th" Stoit g*change or the Commercial Banks in M,mbai, India are open for business;

..Book Buildirg Process" shall mean the Book Building Process as provided in Part A of Schedule XIII of

the SEBI ICDRRegulations, in terms of which the Issue is being made'

..BRLM, or .,Book Running Lead Manager" shall mean the Book Running Lead Manager to the Issue i'e',

D AND A Financial Services Private Limited;

..companies Acf, shall mean the companies AcL 1956 and companies Act,2013, along with the rules

fiamed there ulder to the extant notified as amended from time to time;

..Controlling", "Controlled by" or "Control" shall have the same meaning ascribed to the terrn "confol"

under the Seli (Substantial Aaquisition of Shares and Takeovers) Regulations, 201l, as amended;

..Controlling person(s)" with respect to a specified person, shall mean any other person who Controls such

specified person;

..Designat€d Date,' The date on which the funds from the Escrow Account are transferred to the Public Issue

Accorint(s) or the Refimd Account, as appropriate, and the relevant amounts blocked in the ASBA Accounts

are transiened to the Public Issue Account(s) ancVor are unblocked, as applicable, in terms ofthe Red Herring

hospectus and the Prospectus, after furalization ofthe Basis of Allotment in consultation with the Designated

Stock Exchange, following which the Equity Shares will be Allotted in the Issue

..Draft Red Herring Prospectus" shall mean the Draft Red Herring Prospectus ofdre Company which will
be filed with the SeJuritieJExchange eoard of Indiq the Siock Exchanges and the Registar of Companies,

Ahmedabacl (Gujarat), as applicable, in accordance with Section 26 ofthe Companies Act, 2013;

"Equity Shares" shall have tle meaning ascribed to such term in the recital to rhis Agreement;

,,Issue" shall mean an initial public offering of upto 1,50,00,000 (one crore Fifty Lakho Equity shares,

comprising a fresh issue ofEquity Shares;

..Issue Documents" shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus, ProsPectus,

the Bid cum Application Form (including the Abridged Prospectus) and the pricing supplement, including

all supplements, corrections, amendments, corrigenda, price band advertisements and notices to investors;

"Issue Closing Date" shall have the same meaning ascribed to it in the Prospectus;

"Issue Opening Date" shall have the same meaning ascribed to it in the Prospectus;

"Mandate Letter" shall mean the eng€ement letter dated November 22,2024 exec,.]/.ed between the

Company and the Book Running Lead Manager in relation to the Issue;

"Material Adverse Cbange" shall mean, individually or in the aggregate, amaterial adverse effect, probable

or not in the ordinary course ofbusiness (a) on the condition, financial or otherwise,or
or on , management, eamings or prospects of

their obligations under, or to
, or @) on the ability of

to
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TransactionDocumentsor(c)ontheabilityoftheCompanytoconductitsbusiness,toown,leaseorlicense
ioL."-o 

"i 
pr"p"nr"r, in substantiattv the *.e .u*", i.rr"hich such business were previously conducted

;;i;;6; p-pe.ti"s *".e pr"r'iously owne4 leased or licensed as described in the Issue Documents;

prril*a a U" f it,"a, namety the 
-gSg Limited and the National Stock Exchange of India Limited;

.,Non-institutionEl Applicants ' shall mean all Applicants, including FPIs, which are individuals, corporate

b.di; fu fa.ity off,cir, that are not eIBs or ndividuat Investors and to whom an allocation ofnot less

than 15% shall be made in the following manner:

e) one third ofthe ponion available to non-iNtitutional investors shall be reserved for applicants with

application size of more than { 0'20 million and up to { l'00 million:

b) t 
"L 

tnirA ofU. por,ion available to non-institutional investors shall be reserved for applicans with

application size of more than { 1 00 million'

provided that the unsubscribed portion in either ofthe sub-categories specified in clauses (a) or O), may be

allocated to applicants in the other sub-category ofNon-Institutional lnvestors'

"Retail Individual Investor" shall mean an individual investor who applies for minimum application size.

.Retsil lndividuol Inyestor Portions' shall mean Portion ofthe Issue being not less than 35%of the Net

roo. *nrirting or [.] Equity Shares which shall be available for atlocation to Retail Individual Investors

irrL*i"-""iii nta! Leing receiveo at or above the Issue hice), which shall not be less than the minimum

I'#".iio" Sr, *Uiect to-availability in the Retail Individual Investor Portion, and the remaining Equity

Shares to be Allotted on a proportionate basis.

..Party', or "Parties" shall have the meaning given to such terms in the preamble to this Agreement;

,.prospectus,' shall mean the prospectus to be registered with the RoC after the Pricing Date in accordance

wi11r ilction zO of me Companiei Act and the provisions of the SEBI ICDR Regulations containing, ,r,,er

otio, th" Iou" Price that is ietennined at the end of the Book Building Process, the size of the Issue and

certain other information including any addenda or corrigenda thereto;

,.p ce Band,'The price band ranging fiom the Floor Price oft [o] per Equity Share of face value of{10/-

eactt m trre cap niie of < [o] per Equity Share of face value of {10/- each, including any revisions thereto.

the price sani and minimum 
-aio 

Lot, as decided by our Company, in consultation with the BRLM, will be

arlvcrtised in all editions of [o] (a widely circulaGd English national daily newspaPer) and all€ditions of [']
io *iJ.fv 

"ir"rt"t 
a Hindi national dailynewspaper) and all editions of [r] (a widely circulated Gujarati daily

ie."sfuper, Cula-ti being the regionai language of Gujarat, where our registered office is located), at least

t*o'iVJ*ing O"yr priort tlre sid/lssue Op€niog Date with the relevant financial ratios calculated at the

ftoor nice La at fire Cap Price, and shali be made available to rhe Stock Exchange for the purpose of

uploading on fieir respective websites.

..pricing Date" The date on which our Company in consultation with the BRLM, will furalize the Issue Pricc.

..public Issue Accounf' shall mean the account opened with the Banker to the Issue under Section 40 of the

Companies Act, 2013 to receive monies from the ASBA Accounts on the Designated Date'

..eualilied Institutional Buyers" or 'QlDh" A qualified institutional buyer as defined under Regulation

2(l)(ss) oftre SEBI ICDR Regulations;

"Red Herring prospectuyRllP" shall mean the Red Herring hospectus to be issued in accordance with

Section 32 of the Companies Act, and the provisions ofthe SEBI ICDR Regulations, which will not have

complete particulars ofthe Issue Price and the size ofthe Issue, including any addenda or corrigenda llereto.
fhe 

-ned 
ifening Prospectus will be filed with the ROC at least thrce Working Days before the Bid/lssue

Opening Date and will become the Prospectus uPon filing with the ROC after the Pricing Date.

sRegistrsr to thc Issue" means KFin Technologies Limited;

..SEBI', shall mean the S€curities and Exchange Board oflndi4 constituted under section 3 ofthe SEBI Act;

..SEBI ICDR Regulations" shall mean the SEBI (Issue of Capital and Disclosure Requiremens) Regulations

2018, as amended from time to time;

"SCSB' shall mean Self-Cenified Syndicate Banks

"Transacaion Documetrts" shall mean, collectively, this Agreement, the Escrow Agrcement and the

Underwriting Agreement;

ent" shall mean agreement to be entered
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1

2.1

2.2

BOOKBUILDING

The Issue will be managed bY BRLM.

The comDany, in consultation with the BRLM, shall be responsible for deciding ttre Issue Price for the Issue

and Price'Band for the Issue including any revisions thereof'

The allocation of the Equity Shares and AlloEnent, the Basis ofAlloEnent' to be undertaken pursuant to the

rr."",ifruil * ..a. in accordance with the Companies Act, SEBI ICDR Regulations and any other aPPlicable

-j"., i"gur"tion. and guidelines and clarification applicable to the lssue and shall be undertaken by the

Company in consultation witl the BRLM.

2.3

2.4

3. THE ISSUE

3.t

3.2

3.3

3.4

3.5

3.6

3.8

The Parties agree that entering into this Agreement or the Mandate Letter shall not create any obligation, or

u" a""-"Jto"i.pote, any obiigation, agreiment or commihnen! whether express or implied' on the BRLM

or anv of its AIliliates, to purchase, or place any Equity Shares, or enter into any Under*riting Agreement

o,i,n i, p.ouia. uny hnancing or underwriting to the Company, in connection with the Issue. This Agreement

i" noriniena"a to 
"onstitute 

;d should not bJconstrued as an agreement or commitrnent directly or indirectly

,_rig ,ii" i"ni". *ith respect to the subscription, underwriting.or purchasing ofthe Equity shares or placing

;;;;i;r; i" p-vide any financing tothe Company. Such an agreement in respect of the Issue will be

miae onty by ttre eiecution of-the Underwriting Agreement. ln the event, the Company, and the BRLM enter

into an dndirwriting Agreement, such agreemeni may, inter alia, include customary representations and

wananties, conOition-s as'io closing ofthe iisue (including the provision ofcomfort letters, arrangement letters

-a i"g"ilpi"l""r in form and substance satisfactory to the BRLM), lock-up, indemnity, contibution,

terminition'and force majeure provisions, in form and substance satisfactory to the Palties to the

Underwriting Agreement.

The company, in consultation with BRLM, shall decide the terms of the Issue (including any changes

thereof).

On the basis ofthe representations and warranties contained in this Agreement and subject to its terms and

conJitions, the Book Running Lead Manager hereby agrees to manage the Issue solely and on the terms and

conditions contained elsewhere in this Agreement and as mentioned below'

The company shall not, without the prior written approval of thc Book Running Lead Managtr, file the

p-rp".tu. 1t t "tr.r 
o-t n"a Heoing hospectus or Red Herring hospectus or Prospectus) with the stock

[*.t*g.r,'th" Registrar of Companies oi any other authority .whatsoever. 
For the purposes of this

eg*.-"ni the tenis .Draft Red ilerring Prospectus" "Red Hening Prospectus" and "Prospectus" shall

i"ifraa uny arnendments or supplements to any such prospectus or any notices, cofiections, corrigenda or

notic€s in connection therewidt.

The Company, in consultation with 0re BRLM, shall determine the terms of the Issue, the Price Band, the

si, irrJ d;"i"g Date and the Bid/ Issue Closing Date, including for Qualified Institutional Buyers and

Anchor lnveiton, including any revisions thereof and the fmal Issue Price;

The allocation of the Equity Shares and Allotment, including the Basis of Allotsnent, to be undenaken

pr*** to ,t 
" 

tr.re, shail bi made in accordance with the Companies Act, the SEBI ICDR Regulations and

ig,.i 
"ppirc"ur. 

ruies, regulations, guidelines and clarifications applicable to the Issue and shall be

undertaken by the Company in consultation with the BRLM.

The Company undertakes that it will, in consultation with the BRLM, make applications to the Stoct

f*.n"rJ"i i"i ff,i"g of its Equity Shares and shall obtain in-principle and frnal listing and trading approvals

to,n tf,I NSE -a tfr'" BSE. Thetompany further undertakes that all the steps will be takenin consultation

*itn ,fr. SRLIr,t for completion of nicessary formalities for listing and commencement of tsading of the

Efi, Sh; at the NS'E and the BSE within the time period prescribed under Applicable Law and

regulations.

The company, in consultation with the BRLM, shall set up an investor grievance redressal system to.redress

;n]..*;ffi grievances to the satisfaction of the BRLM and in compliance with the SEBI ICDR

Regulations or any requirement under Applicable Law'

TheCompanyundenakestohaveatalltimesforthedurationofthisAgreement,acompliance.officer,in
,.iution tJ.oi,pf i-"e with various laws, rules and regulations and other directives issued by SEBI from time

to time and who shall also attend to matters relating to investor complaints'

3.9 The ComPanY shall take such steps, as provided in the Red Hening Prospectus, and as are necessary to ensure

completion of Allotnent and dispatch ofthe Allofnent Advice, including any revisions, ifrequired, within

the time prescribe4 and in the eyent of failure to do so, the Company shall ensure payment of interest to the

Bidden in respQa ofwhich there was such a failure, as required under Applicable Law. Further, the Company

and undertakes, that it shall not have recourse to the

approvals from the Stock Exchanges have

=
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3.10

3.1 I

3.12

3.t3

3.14

3.15

3.16

3.1't

3.1 E

3.19

TheComPanyundertakesthatthefundsrequiredfordisPatchofAllotmentAdviceshallbemadeavailable
to the Registrar to the Issue.

The Company undertakes that no fr[ther issue/off€r of Equity Shares including any bonus- or rights issue'

.laf U" 
"iuOJ 

to. tf,e date offrling of the DRHP till the Equity Shares under the Issue are listed or until the

;;;i;"-;ti"";;i.; ;" unblockerl ii the ASBA on account of, irrer a/ra, nonJisting and under-subscription.

TheCompanydoesnotintendtoorproposestoalter-itscapitalstructureforsixmonthsftomtheBid/Issue
G;;il6, bt ;ay of split or c;n;[dation of the denomination of Equity Shares or fifther issue.of

iluiwlnur.r iio.fuAing issue of securities convertible into or exchangeable, directly or indirectly for Equity

Sharei), whether preferential or otherwise.

TheCompany,inaccordancewithClause16ofthisAgreement,shallensuret}rattheunderwriting
commissions, procurement commssions, if any, and brokerage due to- the underwriter' fees payable to the

ilSB;; f;J,h" BRLM, syndicate members'and sub-broken or stock brokers and any other fees due and

commissions ln retation to thi Issue shall be paid within the prescribed time as provided under the agreements

io 
-U" 

,ot"raO iom 
",ith 

the underwriter and/oi sub-brokers/stock brokers or within a reasonable time as agreed

Let*een tfre parties. All amounts due to the BRLM under the terms of this Agreement or ttre Mandate Letter,

snattuepayauteairectlyfromthePubliclssueAccountaftertralsferoffundsfromtheASBAAccountsto
or" puufi"'r..u. Accoirnt and i,mediately on receipt of the listing and trading approvals from stock

Exchanges.

From rhe date ofthis Agreement until the filing ofthe Red Herring hospectus, the Company shall not (except
-i" 

ar";;di""r.y ""r 
e oibusiness), and shal e]nsure that its Directon and Affiliates do noL lEsort to any legal

oroceedinss in resDect ofany matter having a bearing on the Issue, except with the prior r+ritten approval of

t]liff;;-hi;t'rr,otr ,oiu" unreasonab-ty withheld or delayed by the BRLM. Further, from the date of

filine the Red Herring Prospectus until the commencement of trading of the Equity shares on stock

;;;;-g"., ,lr" a".piny l"icept in its ordinary course of business) shall not, and shall ensure that their

emflo"-, io not, resort io-any legal proceedings in respect of any matter having a bearing on the Issue,

*itUouf o 6o. *nsuttation with ihe BRLM and 1re receipt of a prior written approval fiom the BRLM'

*ti"n .nai not * *r"asonably withheld or delayed by the BRLM. The Company upon becoming awar-e of

uny l"gat proc""aings that relate m any matter having a bearing on the Issue will, as soon as possible, infonn

,nJ n-iiri i, *ri i"! of all developmins pertaininfto the proceedings. The BRLM shall, upon receip of a

notice under this Ciause, have thJ right to terminai€ its obligations under this Agreement with immediate

;ffil. Th. Company shall keep tle sRLltI informed of all developments pertaining to each such legal

proceeding.

The Company shall not access the monies raised in the Issue until the final listing and trading approvals are

received from the Stock Exchanges and that the same shall be kept in a separate bank account 
,in 

accordance

witl ^tppticaute Law. The corp-y firther agrees that it shall refund the money (via unblockina of.the

*rp"JiJ" ***t of Bidders) raised in the Issui together with the requisite interest to the Bidders if required

io io * fo. -y legal or regulatory reason, such as failing ro get listing permission or under^any dy:I:n 9.
order of SEBi or-any oOrir govemmental or statutory authority, provided that such rcfund shall be in

p.pomootottrenumuerorsquitySharessoldinthelssue.TheCompanyagreestopayrqyisiteinterest
'*a'e. tfre eppticaUle Law or direition or order of SEBI, Stock Exchanges, the Registrar of ComPanies or

any other regulatory authority (inside or outside India);

The company shall comply with corporate govemance norms required under the sEBI (Listing obligations

-j Oir"ior*. Requiremins) negutations, ZOts and the listing agreement to be entered with the Stock

Exchanges.

The Parties acknowledge that the Equity Shares in the Issue have not been, nor will be, registered under the

u.s. secudties Acr and that they may not be offered or sold within the united states, exc€pt Pusuant to an

exemption from, or in a ransaition not subject to, the regisration.requiremens of the U.s. !:cTtr:s lct
ura olner uppti"uUte laws ofthe United StatJs. The Equity Shares will be offered and sold outside the Unit€d

States in offihore ransactions in accordance with Regulation S under the U.S. Securities Act.

The company has entered into an agreement with the National Securities Depository Limited and the central

Depository Sirvices (lndia) Limited for dematerialization of the Equity Shares'

The Company undenakes to take all steps for comPletion of lecessary formalities for listing and

*nl."n.rr"nt of rading of the Equity shares on the Stock Exchanges within three working Days of

Bid/Issue Closing Date, or such olier time as may be specified by Applicable Law'

The obligations ofthe BRLM in relation to the Issue shall be conditional, upon the following:

existence of satisfactory market conditions for launch ofthe lssue, whether in India or globally, before the

launch of the Issue, in the opinion of the BRLM;

3.20

3.20.1

3.20.2 aay the type and quantum of securities proposed to be offered in the Issue or the terms and

being made only with the prior written consent of the BRLM;

of the BRLM, of any Material Advene3.20.3 in the so
Ef] DETHI
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3.20.4

3.20.5

3.20.6

3.20;1

3.20.8

3.20.9

theCompanyprovidingauthentic,correct,validinformation,reports'statements'declarations'undertakings'
;ft;;il;,i;"r.Jot una cenifications or procuring m: i*:,-T-Tuv b".'^tT"iiPlv lTlt-"j.:l E:
niift4 fo. me putposes of the Issue Documents (a) to enable the BRLM to verily that the $atemen$ maqe

;th;i;;;fients are true and conect and noimisleading, and any information which is required to be

disclosed to ensure that the statements in the Issue Documents are true and co[ect and not misleading, or o)
,#;;d;;;d bt the la,, o. by th" ,egulatory authorities to enable the BRLM to cause filing of post-Issue

rePorts;

rluediligencehavingbeencompletedtothesatisfactionoftheBRLM,includingtoenablethe.BRLMto.file
;; ;;;iid";;.;rtificate with the SEBI and any other certificates as are customary in offerings of the

kind contemPlated herein;

terms and conditions of tle Issue having been fmalized to the satisfaction ofthe BRLM, including without

limitation, the Price Band, the Issue Price and the size ofthe Issue;

completion of all regulatory requiremens (including receiPt of all necessary approvals and authoriza.tions)

,ro '*,,pii-""-*rd uir aipri"uUr" Law and receipi of ant compliance with all consents under applicable

*"*.il * rr," 
""r" 

may bi, and disclosures in the Issue DocumenB, all to the satisfacdon of the BRLM;

BRLM shall have the right to withhold submission of any Issue Documents to the SEBI, the Registrar of

;;il;i* 
"atlr" 

Stockixchanges in the event that any of the information requested by the BRLM is not

madeavailablebytheCompany,oranyoftheirlespectiveAffiliatesoranyottrerentityimmediatelyon
request by the BRLM;

comDletion of all documentation for the lssue, including without limitation, the Issue Documents, atrd

".""|-,i"i "i ".nir""tions 
(including from the statutory auditors of the Compary, the auditors' comfort

i.o-1, *a.n"f i"gs, customary legalopinions and cllJoJnary.agee1ents, including without limitation the

iirJ.i,G,irg agi"irnent -i .*t agreements will include, without limitation, provisions such as

,"pr"r"ntutid* aid wa.ranties, conditiJns as to closing of the Issue, force majeure, indemnification and

"ojrt 
iUrtior, t"r.ination and lock-up provisions, in form and substance satisfactory to the BRLM;

benefit of a clear market to the BRLM prior to the Issue, and in connection therewith, no debt or equity

of..ing;r i*r. ofhybrid securities of any nature, will be undertaken by the Company. It is hereby cladfied

that in ihe context of-this sub-clause, a debt offering sha1 mean a public offering ofdebt or debt instuments

oirrvU.iJ inr*,n"no and shall exclude working capital facilities and term loans obtained by the Company

in its ordinary course ofbusiness;

the Company not breaching any term ofthis Agreement or Mandate Letter;

absence of any ofthe events referred to in clause 9 and the absence ofany breach of any term, representation,

warranty or covenant contained in this Agreement or the Mandate Letter; and

receipt of approvals from the intemal committees of BRLM, which approval may be given in the sole

determination of each such committee, if applicable.

REPRESENTATIONS AIID WARRANTIES

The company represents and warrants to, and agrees with, the Book Running Lead Manager that each ofthe

,tut"..ntr r.i out Uelow (Waranties ofthe Selier) is now and will be true and accurate as of the date ofthis

G..In.r,, *tri.f, represintations and warranties shall be deemed to be rePeated as of the Issue Opening

Date and as ofthe Issue Closing Date that:

All statements made in the the Issue Documents shall be complete in all respects and shall be true and correct'

The Issue Documents did not, and will no! include any untrue statement of a material fact or omit to state a

.oi..iol f*t r.qui..a to be ;tatcd therein or necessary to make the statements therein, in the light of the

.i..o.r*.., under which they were made, misleading; provided, however, that the representations and

,"urrarii"s maae in tfris paragraph shalt not apply to any statement or omission in the Issue documents relating

to the BRLM made in reliance upon and in conformity with information fumished in writing to the company

bv or on behalfof the BRLM expressly for use therein. For the avoidance ofdoubt, such information provided

[i ,i" biif,f .""risrs solely of is 
-tegat 

name, SEBI registration number and contact details and details

regarding its net worth.

3.20.l0

3.20.1I

3.20.12

3.20.t3

4.

4.'l

4.t.1

4.t.2

4.1-3 The Company rePresents that except for the disclosures that would appear in the Draft Red Hening

Prospectus or Prospechrs or any supp l€ment thereto to be aPProv ed by the Board of Directors or its

Committee (a) the Company is not in default of the terms of, or there has been no delay in the payment of

the principal or the interest under, any indenture, lease, loan, credit or other agreement or instrument to which

the Compaqy to or under which the ComPanY's aisets or proPerties are subject to and @) 6ere has

ication, w tten or otherwise, issued by any third party to the Company, with

violation of or seeking acceleration of resp€ct to any indenture,

agreement or instrument to which

u

been

l7t

to or under which the



4.1.4

4.1.5

4.1.6

4.1 .7

4.1.8

4.1.9

4.1.t0

4.1.l I

4.1.12

4. I .13

4.1.14

4.1.15

4.1.16
witlrg

Company.sassetsorprop€rtiesaresubjectto,noristheleanyreirsontobelievethattheissuanceofsuch
notice or communication is imminent'

The Issue Documents comply with atl the statutory formalities under the companies Act to the€xtent notifred

*J *-"ppft""Ui", ,f,e Seni iCon ncgulations, siecifically Schedule.Il of the Regulations, other conditions,

;ilffi;;J;dvices issued by thJ Bord ani oaer applicable relevant statutes to enable it to make the

Issue.

The Company has obtained approval for the Issue through a Board resolution dated July 9' 2025 afi
;-;"h"ffi;,;;;.ral dated fuiy 12, 2025 and it has co.p1i"d,rith o. ag."es to comply with the term_s and

.oJiti"* "rrrir, "pp-"als. 
The company has also obtained the approval of its lenders regarding the Issue.

The Company hereby rePrcsents, warrants and agrees with the BRLM as of the date of this Ageement and

,t" lr.* Ef,,'ti"g put , ihot, *1"t. otherwise expressly authorised in writing by the BRLM' neither it nor

[],;|1! Atr;ld;noi-y of is r..p""tive directbrs, employees or agents has made or will make any verbal

o.G-tt o ,"p."."ntutions L connection with the Issue, other than those rePres€ntations- made pursuant to and

uusea oo tt e terms ard conditions set forth in this Agreemenl the Issue Documents or in any other document

tn"*o."nt,or*nichareorhavebeenexpresslyapprovedorProvidedforinwritingforthispurposebythe
Book Running Lead Manager.

TheCompanyhasbeendulyincorporatedandisvatidlyexistingasapubliclimitedcompanyunderthelaws

"itf," 
n"prUii" 

"f 
fndia and no steps have been taken or proposed to be taken for its winding up, liquidation

". 
*Lf"J,"frip *aer the laws of the Republic of Iltlia and it has all requisite corPora6 Power and authority

to orro, op".Jt" una lease its ProP€rties and to conduct its business as described in the Issue Documents and

i" """i 
iri," *a p"rform its ;bligations under each ofthe lssue Documents. The company is duly qualifred

oi ii""r."a to t"oi*"t business in each jurisdiction in which it operates, excePt to the extent that a failure to

be so would amount to a Material Adverse Change.

Each of the Issue Documents have been duly authorised executed and delivered by, and are valid and legally

UinJing oUtigations of, the Company and is enforceable against the ComPany in accordance with their

resp€ctive terms.

The authorised and issued share capital of the company conforms in all resPects to the description thcreof

contained in the Issue Documenb. The Equity Sharcs conform to the descriPtion thereof contained in the

i.*" po"or"nt" and such description: (ii is'true and correct in all respects and (ii) conains all material

;ir"i";;., *tri.t ,r. t.ue and adequate to enable investors to make an informed decision as to the

investment in the Issue.

All of the outstanding or issued share capital of the company (i) has been duly authorised, (ii) is validly

issue4 tully paid andliii) was not issued in violation of any pre-emptive or similax righrs.

The Equity sharcs have been duly and validly authorised and, wher issued or sold, as the case may be, and

*n", i"iii.*a 
"e"i"st 

payment tiiereof, shali be validly issued and subscribed for and tully pai4 shall have

ufoan"O to O"rn il" rights and benefiS sPecified as described in the lssue Documents and, in pafticular, shall

n* pari pass, in att 
-respects wittr all other equity shares of the company, shall not be sub.iect to any- Pre-

;pti'; ; other similar rights in relation to the ransfer thereof and shall be free and clear of any

encumbmnces whatsoeYer.

Except as described in the Issue Documents, there are no limitations on the rights ofholden ofEquity shares

to hold or vote or transfer their Equity Shares.

Except as described in the Issue Documents, no approvals of any govemmental or regulatory authorities are

*qfta i, India (including any foreign exchange or foreign- cunengy approvals) in order for the Company

to pay dividends declared by the Company to the holders ofEquity Shares'

The execution and delivery by the company of, and the performance by the company of its obligations und€r

"""h 
oittrr t.tr. Oocuments did not, and will no! result in a breach or violation or constitute a default under

iD any pro"ision of applicabte law or the articles of association ofthe Company; (ii) agreement, obligation,

i6naiiiin, .o""n-, or other insnument binding upon the Company; or (iii) any judgment, order or decree of

any governmental or regulatory body, agency or court having jurisdiction over the comPany. No consent,

upp.i""t, autt orisution,-filing or ordir of, or qualification with, any govemmental or regulatory body, agency

oiiou.t'ir required for thJ performance by the Company- of any of is obligations under, or for the

consummation'of tte tr'ansactions contemplited by, each of the Issue Documents, this Agreement or in

,"lution to tlr" issuance of Equity shares, eicept such as may be requircd by the SEBI, RoC and the stock

n*"frung"r in **action with thi Issue and except such as have been obtained and are in full force and effect.

There has not occured any Material Adverse Change, in the condition, financial or otherwise, or in the

business, management, assets or prospecs ofthe company, from that set forth in the Issue Documents.

There have been no additional trdnsactions entered into by the Company, which, in its opinion, are material

asd in the lssue Documents, there are no
.f LL l,l

set forth in Issue Documens.

proceedings, inquiries or

ltu
i;?:

4.1.17
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investigations, before or brought by any court or govemmental agency or body, domestic or.foreign, or any

arbitration proceeding r"* pfiJi,i, 
"d"i"st 

or-aFecting the Company which would reasonably,be expected

toi"*ft in i Vfot"riat-narerse Ctrai'ge.-Al pending legai or governrnental proceedings to whichthe Company

oi it pro.ot"o o. Afectors are a pirty or of wnictr any ofits property or assets is the subject haYe been, or

witl be, described in the Issue Documents'

4.l.lE Except as disclosed in the Issue Documents and except where it would not result in a Material Adverse
' '- 

Cn-'g"iifl the Company has all necessary licenses, consents, authorisations, approvals, orders,.certificates

;d;r.]* to own,'lease, lic:nse, operate and use the1 prop€rties and assets, to conduct iB business as

coniuctea; (ii) eactr sr"h go"e--"otut licenses, consents, authorisations, approvals, ordes, certificates and

p"-ic nrlil, arty oUtiinea Uy tne Company, as applicable, and is held in the name of dre Company, was

iaiiaty i.ru"a, is in n ll force andiffect; ani liii; th.t" ut no pto"eedings pending, relating to the revocation,

modification or non-renewal ofany such license, consent, aurhorisation, approval, order, certificate or pennit'

4.1.l9 The Company is not (i) in violation ofits Articles ofAssociation, (ii) excePt as described in Issue-Documents,

in defauli (and there has not been any event that has occurred that with the giving ofnotice or lapse of time

or both would constitute a defaulo in the performance or observance ofany obligation, agreement, covenant

or condition contained in any contract, indentuIe, mortgage, deed of trust, loan or credit agreement' note,

leaseorotheragreementorinstrumenttowhichtheCompanyisapartyorbywhichitmay.beboud.orto
which any of thi property or assets of the Company is subiect, or liii; in violation or default (and there has

ooiU"* -y """nt 
trrat has occurred that with tire giving ofnotice or lapse of time or both would constitute

"t.f*ftl of any Law, judgement, order or decree of any court, regulatory body' administrative agency'

govemmental body, arbiraior or o0rer authority havingjurisdiction over the Company'

4.1 .20 All descriptions of (i) this Agreement, (ii) the tuticles of Association of the company and (iii) all other

documens forming part ofth; Issue Documents, in each case, fairly and accuately summarise the contents

of these contracts oi documents and do not omit any material infomtation that affects the import of such

descriptions. There are no conFacts or documents that would be required to be described in the Issue

DocumenS under Indian law or any other applicable laws that have not been so described.

4.1.21 The company owns or possess, or can acquire on reasonable terms, all material patents, patent rights,

licenses, 
-invintions, 

copyrights, know how (including tsade secrets and other unpatented and/ or 
'n-

patentable proprietary oi coinaintia infomation, systems or Procedures), trademarts, se. rvice marts and
't 

ud" nu."i cunently employed by them in co*."tion with the business now operated by them, and the
-o.p-y 

has not received -y ooti"" of hfring€ment of, or conflict with, asserted rights of orhers with

,1rp.'"itl 
"rV 

of the foregoing, except as disclosed _in 
the Issue Documents, which would result in an

uniavourable-decision, ruli-ng oi fuaing, against the Company which would result in a Material Adverse

Change.

4 .l .22 Except as disclosed in the Issue Documens, (i) no labour dispute with the employees of the company exists;

_a (ii) tt 
" 
corp-y is not aware of any existing labour disturbances by the employees of the.company's

principal customin, suppliers, contractors or subcon'actors; which would result in a Material Adverse

Change.

4.l.23ExceptasdisclosedinthelssueDocuments,theCompanyhaslegal,validandtrdn:ferab!titletoall
immovable proPerty owned by it and legal and valid title to all other properties owned by it, in each case,

free and clear of all mongages, liens, iecurity interests, claims, restrictions or encumbrances, otherwise

secured to any third pa.ty eic-epi.ucn a. do not, singly or in the aggregate, materially affectthevalue ofsuch

piop".ty nnato not interfere with the use made and proposed to be made ofsuch property by the company;

La at ottt. t"^.. and subleases material to the buiiness of the Company under which such Prop€rties are

held are in full force urd effect, and the company has not received any notice of any material claim that has

Gn asserted that is adverse to the righs of tne company under any of the leases or subleases mentioned

above, or affecting the rights ofthe Company to the continued possession of the leased or subleased premises

under any such le-ase or iublease, excepi in each case, to hold such property or have such enforceable lease

would not result in a Material Advene Change'

4.1.24 Except as disclosed in the Issue Documents, the company has accurately prePared afld timely-filed, except
'- - 

*f,..i u O"lay or omission is not material in the opinion ofthe Book Running Lead Manager, alltax retums,

.apors *a otn". information which are required to be filed by or with respect to it or hasreceived extensions

wittr respect ttrereof. The company has paid all taxes require.d to be paid by it and any other asse-ssment, fne

". ;r"iry levied against it, to U. 
"*t"ot 

Out any of thi foregoing is duc and payable' except for any such

tu*, 
^r.rrr.n,, 

f,ni o, p"nutty tt ut is being contested in good faith and by apPropriate Proceedings' to the

extent such tax, assessment' fne or p€nalty is disclosed in the Issue Documents'

4.1 .25 The Company maintains a system of internal accounting controls sufficient to provide reasonable assurancp

that (i) transactions are executed in accordanc e with managem enfs general and specific authorisations; (ii)

transaclions are recorded as necessary to enable the preparation of financial statements in confonnity with

accounting PrinciPles generally accepted in India ('Indian GAAP" ) and to maintain accountability for its

asses; (iii) access to assets of the Compan y is permitted only in accordance with managemenfs general or

and (iv) rhe recorded asses ofthe Company are compared to existing assets at periodic

appropriate action is taken with respect to any differences. ExcePt as described itr the

the end of the Company's most recent au fiscal year, there has been (l) no

the Company's intemal contsol over
{,

u2
01

lel
----1.,-

o
(whether or not remediated);



4.1.26

4.1.21

4.1.28

4.1.29

4.1.30

4.1 .31

4.1.32

and(2)nochanseintheCompany'sintemalcontroloverflrancialreportingthathas.materiallyaffected,or
il';"X;b-I, d;ly io .""tir,irv im*,, the company's internal control over financial reporting'

Except as disclosed in the lssue Documents, no indebtedness (actualor contingent) and no contract or s€ries

"i.f[iL contracts (other than employment contracts) is outstandir.rg between the Company and (i) any

p-ir""io. - t"y .*agerial personnel of ttre Company, or (ii) such Director's or key managerial penonnel s

;;;;il;*;. iny or rrit or her children, or llii; any company' rmdertaking or entitv in which such

Director holds a controlling interest.

All transactions and loans, liability or obligation between the Company on the one hand and (i) entities that

Corroi o. *" cont olled by, or are under-common Control with, the Conpany, (ii) entities over.which the

i".p-y fr^ u .ignin.-t innu"oce or which has a significant influence over the Company, (iii) pesons

;;i[!-; t t;,",j in the voting power of the Compiny that gives them significant influence over the

Company, (iv) management personnel having authority and 
-responsibility 

for planning' dir.ecting and

C"i["-f iirig'tfr6 
""tiviti-es 

ofthi Company (incliAing relaiives.of suih management personnel, directors and

,"nio.Inuiug"nl*t of the companyi ani i") **i", ln which a substantial interest in the voting power is

o,lnn"d, Jir".irv o, indirectly, by any person described irl (iii) or (iv) or over which such a person is able to

;;;;;id; innr"n.i (i*toaing entities owned by directors or major shareholders of the Company

-J.riiti.itn", fr""e a member of key-management personnel in common with the Company) on the other

i*iiul frr"" been and are, or will be, as thJcase miy be, fair and on terms that are no less favourable to

il'Cffi;y til,1'o,. tnat would have been obtained in a compamble transaction by the Company with an

;l;tJ;;"" -d (b) are, or will be, adequately disclosed in all material respects in the Issue Documents

*Jtcl #, or 
",iff 

Ue, as the case may be, to the 
-Company 

s knowledge, legally binding obligations of and

fullyenforceable against the persons enumerated in (i) to (v) above'

Under the current laws and regulations of India and any political suMivision thereof, all amouns payable

"ih-*rp..ri" 
the Equity Shies upon liquidation of the_Company and dividends and other distributions

J.A*.d'*a p"ynUle on the Equity Sharei may be paid by thg Company to the lrclder thereri p h9lg
n p.., -iliUj"., to the provisions ofthe For;ign Exchange Management Acl 1999, as amended, and the

.i!, -J *.t*f"il""s frarned thereunder, and the provisions of the Income Tax Act, 1961, as amende4 may

b" *n""rtJ ioto foreign currenry and freely transferred out oflndia without the necessity of obtaining any

g""";;af 
"rtt.risa'tion 

in India or any political suyivision or taxing authority thereof or therein.

The financial statements of the company included in the Issue Documents, together with the respective

related notes, schedules and annexures thireto, are complete and co[ect in all resPects and present fairlyand

;t,; ;ii;;;f;, the fmancial position of the Company as of the date shown and its results of operations

-J".rf, n"*. for tire periods shown, and such finaniial statements have 6"en prepared in accordance with

roa* ceey r"o eS or the applicable body of generally accepted accounting Principles specified therein,

applie.d on a consistent basis thoughout the periods involved'

The auditors, including peer reviewed Auditor, who has certiflred or reviewed the financial statements ofthe

a;6;G; inaepenient chartered accounrants within the rules of the code of professional ethic_s of the

Institute'of Chartired Accountants in India The selected furancial data and the summary frnancial

fri"*",1* of the Company included in the Issue Documents have been derived from such financial

statements.

The fnancial statements ofthe company included in the Issue Documents, to the extent requifed, have been

o."o*J L u".o.A^ce with and in conformity with Indian GAAP/Ind AS, the Companies Act, the aPplicable

iio'"lsiont oftne SeBl ICDR Regulations and any other applicable regulations'

TheCompanywillapplyforin.principleapprovalforlistingtheEquitySharesontheStockExchanges.Such
approvati witt be in full force and effect once received'

4.1.33 The ComPanY acknowledges and agrees that (i) the issuance ofthe Equity Shares pursuant to an underwriting

agreement, including the detemination of the issue pnce, is an arm's-length commercial transaction between

the Company and the Book Running Lead Manager subject to, and upon, the execution of an underwriting

agreement in connection with the issue, and the process leading to such transaction; (ii) in connection with

the Issue contemPlated hereby and the process leading to such transaction. The Book Running Lead Manager

is and has been acting solelY as a principal and is not the agent or fiduciary of the ComPanY, or its

stockholders, creditors, employees or any other party, (iii) the Book Running Lead Manager has not assumed

or will not assume an advisory or fiduciary responsibilitY in favour ofthe ComPany with respect to the Issue

contemplated herebY or the process leading thereto (inesPective ofwhether the Book Rurning Lead Manager

has advised or is currently advising the Company on other matters and the Book Running Lead Manager has

no obligation to the ComPanY with resPect to the Issue contemPlated hereby except the obligations expressly

set forth in this Agreement, (iv) the Book Running Lead Manager and its Afiiliates may be engaged in a

broad range of transactions that involve interests that differ from those of the Company, d (v) the Book

Running Lead Manager has not Provided anY legal, accoulting, regulatory or tax advice with respect to the

Issue and the ComPanY has consulted its own legal, accounting, regulatory and tax advisors to the extent it

deemed appropriate. The ComPanY has waived to the full extent as permitte d by applicable law anY claims

the Book Runn ing Lead Manager arising from an alleged breach of fiduciary duty in

offering of tle Equity Shares

Issue document or supPlement to an

rD

,///

the date of
),]EV/ DELHi

4.t.34

it may

lr0l

prepared by the ComPanY



4.1.35

4.t.36

4.t.3'.1

4.1.38

4.1.39

4.1.40

in accordance with the terms of this Agreement, the representations and warranties of the Company contained

;;;;;; + o,ut u" true and azcurate with respect to any such Issue Document, so amended or

supplemented, as if repeated as at such date'

The statements in the Issue Documents under the headings '?s/c Factors", "The Issue", "General

i"i"r."iri";. ,,capital stuctue",,,our Business,,, -Key Industry-Regulations and Policies", "our.
'iiii"i"iih' c"*i;'b,iir- Cipo,o," Mqtters", "our Manasement"' " Monagement's Discttssio.n and.

,lnnlvsis of Finoncial Condition ori R",ult, of Operatiotts';, "Outstandin{ Litigotiots and Mate al

;;::;;;;1";"::::e;"ri-ii*t and other sratutiry Approvak", "other Resutatory ond stotutory

;";;i;;;;;::: ':r"r-r'"tii" irr*:', utd ,,sratenenr oj Tae BeneJi*", insofar as such statements constitute

;,;;.; 
"'f 

tega matters, documents or proceedings r.efen-etl !o therein' fairly summarise such legal

,ntt".., d*or"n'tt, proceedings and other masers refened to therein'

The statements in rhe Issue Documents under lhe sedion "Managemenl's Discttssion and Analysis of

i'n*"iri'diranrn and Results of operarr'ons" accurately and tully describe: (i) (a) the accounting policies

;;;;8";6t b"tieve m be thi mlst imponant in the portr-ayat of ore Company's financial condition and

,lrrrs J"p".ii"* and which require management,s most difficult, subjective o1 complgx judgments

i;Llti"oi e""o*tios Policies"), 1b1 tl" *""tt"inti.s affecting the application of Critical Accounting

bJici;rl#i;);;pt-ution orini tirelihood that materiatly different amounts would be rePoned under

Oint"r*i .o"Oliiiorr oiusing different assumptions; and (ii) (a) all material Eends, demands, commiEn€nts,

*"it , *.r*i"ti* and risfs, and the potential effecs thereof, that would materially affect liquidity and are

**"ilrify i["fy t" o""*; -d O) nor. of the Company Entities is engaged in any fansactions with, or has

-y "-if 
,gL.* t, ;y unconsoiiiatea entities (if any) that are conkactually limited to narrow activities that

io.ititutJtll" truori.r ofor access to asses by the Company Entities, including structured finan-ce entities.and

.p""il;"tp;;ities, or otherwise engages in, or has any obligations under' any off-balance sheet

d-r*tion. o, arangements. As used heriinl the phrase reasonably likely refe* to a disclosure. threshold

to*", tt * more liklly than not; and the descripiion set out in the Issue Documents, under the section

;irrri"rirt;i oi*kion and inalysis of Finaicial Condition and Results ol operations" presens-fairly

ana acc'uratety me factors that the management believes have, in th€-Past, and may, in the foreseeablc future,

ufect tt e Uutinett, t"ancial condition and results ofoPerations ofthe ComPany Entities'

All descriptions ofthe govemmental aPprovals, authorisations and- other third-paIty consents and approvals

described in the Issue Documens are accurate descriptions in all material respects, fairly summarise the

;i;;;f ,lr;;" 
"pprovals, 

authorisations and consenr and do not omit any material infomation thataffects

,r,, 
'i.p"J 

"f 
*"t iescripiions. There are no govemmental approvals, authorisations or co*ents that are

;;.rilii" tfr" p.e.entty iroposed operations o1t 
" 

Co.puny or wor.rld be required to be described in the

io* Oo"r."nl *der Indian law oi regulatory framework of SEBI that have not been so described' ExcePt

as described in the Issue Documens, th-e company (i) is in compliance with any and all applicable lndian,

,*. 
^J-fo"a 

I-"*s relating to the protection ofhuman health and safety, the environmelt or hazardous or

,o*i. *U**r o, o,".t"r] po[utants oI contaminants (.'Environmental Laws"), (ii) has received all

,"*io.li..n,..o.otherapprovalsrequiredbyanyapplicableEnvironmentalLawsand(iii)isincompliance
;tii; ;ii;;;d;nditilns of any iuch pe.rmit, liiinse or approval; there are no pending or, threatened

ffiil;itu",."crlatory or judicial actions, suits, demands, demand letters, claims, liens, notices of non-

;;;Iil.. oi 
"i-otation, 

investigation or proceedings relating to any Environmental Laws against the

l"#p-v.-g.""pi ^ a;."tosea ii the Issue Documents, there are no costs or liabilities associated with

in"fonir.ntuf Lu*s (including, without limitation, any capital or operating exPenditures required for clean-

;;- ;".; of oroperties or cohpliance with Environmental Laws or any permit, license or approval, any

.Jf.t.J .onr*ir"'on operating activities and any contingent liabilities to third parties)'

Any statistical and market-related data hcluded in the Issue Documents are based on or derived from sources

thit tlre Company b€lieves to be reliable and accurate'

the Company represents and covenants that it has not knowingly engaged in' is not knowingly engaeed in'
;;;liffi;,u;g" in, any dealings or tansactions with any person, or in any country or territory, that at the

time of dealing is or was the subject of Sanctions'

Neither the Company, any director, offrcer, employee, agent, affrliate or rePresentative ofthe Company' is a

;;il;,, ;ir[Jiaui - .ntity (p...on) tSit is, or is owned or controlled by a Person or government that

is:

6 The subject of any sanctions administered or enforced by the U's Departnent of.TreT'?) 9ffi*
of Foreilr AssetsContoi, 0r" U,it"d Nations Secudty Council' the European Union' Her Majesty's

ir.*,oi, o, o0t". t"levant sanctions authority (collectively' 'Sanctions)' nor

O) i*ut"d'o"gioa o. r"iid.nt io u "o*t 
y or ienitory that is the subject of Sanctions (including

without iim-itation, Burm4 Myanmar, Cub4 lran, North Korea' Syria and Sudan)'

The Company will not, directly or indirectly, use the Issue Proceeds' or lend' contibute or otherwise make

;;ilil;; p;eds to anyiubsidiary, goup 
"o'p-y' 

*sociate company' joint venture' partner or other

Person:
(a) To fimd or faciliate anY activities or business of or with any PeBon or government or in any county

gr tEEtory that, at the time ofsuch funding or facilitation, is the subject ofthe Sanctions; or

tr manner that will result in a violation of the s by any Person (including anY

g in the Issue, whether as
(b)

/il

4.t.41
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4.l.42TheCompanyrepresensandcovenantsthat,exceptasdisclosedinthelssueDocuments,folthepast5(five)- ' -- y;;; i il iot lreug"a i,,i. 
"oi 

er,gaged in, anrl will not engaee in, any dealings or iansactions with anv

person, or in any country 
"it"rit".y,"trri "t 

trie time ofrhe dealing or transaction is or was the subject of the

sanctions, except to trr" 
"*t"oiro"(i"ulings 

or transactions are permissible under the Sanctions ifdone by a

U.S' Person.

4.I .43 The company represens and covenants that, excePt as disclosed in the Issue Documents, for the past 5 (five)
-'-";;,1-fi,iotJnga.air,i.ootnowengagedin,andwillnotengagein,anydealings.ortransactionswith

any person, or in any "o*fr - tar.i ory,-tt-at nt ti" tin" of the dealing or rransaction is or was the subject

of the Sanctions.

4,l.44TheComPanyrepresensandcovenantsthatitwillusetheproceedsofthelssueexclusivelyinthemanner' - J fo.tn il, tf,e seition titt"d ':ob7 ects ofthe lssue" nthe lssui Documents, and will not, directly or indirectly,

us" the proc".ds ofthe Issue, oilend contribute otherwis€ make available any such proceeds to any Person:

(ri -- 'i; fu"d 
". 

faciliare any activities o-r blsiness of or with any Person or in any country or territory

that, at the tirne ofsuc[ funding or facilitation, is the subject of Sanctions; or

o) in any other manner that will r;lt in a viotation of Sanctions against anylerson (including a Person

parricipating in Oe Issue, whether as advisor, investor' underwriter or otherwise)'

4.l.45TheoPerationsofrheCompanyareandhavebeenconductedatalltimesincompliancrwithapplicable' - 
n *.ia recordkeeping aJaleporting requirements and applicable anti-money laund€ring statutes of

;*i-rai"tion, "rr"r. 
in"tomp*i co"aicts. business, th€ rules and regulations thereunder and any related or

'ri.it". -t.r, regulations oi guia.tin"t, issued, administered or enforced by any govemm-ental agency

lcouectivety, t6e-.lnti_Mone| Leundering Laws") and no action, suit or proceeding by or before any court

orsovemmentalagency,authorityoruody,-oranyartitratorinvolYingtheComPanywithrespecttotheAnti-
U""r* i"*aitd Laws is pending or, to the best knowledge of the Company' threatened'

4.t.46 The company has not taken, and shall not take, directly or indirectly, any action designed' or that may be
'' - 

reasonaUty 
"ipect"4 

to carr", or result in, stabilization or manipulation of the price- of any security of the

Co.p-y to fn nitui" the sale or resale of the Equity Sharcs, including any buy-back arrangements for the

purchasi ofEquity Shares to be issued offered and sold in tlre Issue'

4.1.47 T\eCompany undertakes to sign, and cause each of th_e Directon and the chief financial offrcer of the

i".p-it Jig, tl," Draft Red iening prospectus to be filed with the SEBI and the Red Herring Prospectus

-a tt" itorpi.tur to be filed with tlre SE'BI, the Regisear of Companies and the Stock Exchanges, as

applicable. 1]1e Company further undertakes to sign, through is althorized signatories,. all agreements,

cliificates and underiakings required to ue provideo ty it ln connection with the Issue. Such signatures will

be consrrued by the BRLIriand any Govemmental Authority to mean that the company agrees that:

i. each ofthe lssue Documents, as ofthe date on which it has been hled, gives a description ofthe

Company, its Directors, its Afliliates and the other Company Entities, the Promoters and Promoter

croup aira the Equity Shares, which is true, fair, correct, accufate, not rnisleading and without

omisiion of any matter that ii tit<ely to mislea4 and adequate to enable prospective investors to

makeawellinformeddecision,andallopinionsandintentionsexpressedineachofthelssue
Documents are honestly held;

ii. each ofthe Issue Docr-rmens, as ofthe date on which it has been file4 does not contain any untrue

statement of a material facr oi omit to state a material fact necessary in order to make the statements

therein, in the light of the circumstances under which they are made' not misleading;

iii. tne nnlIra stral-Ue entitled to assume without independent verihcation $at each such signatory has

beendulyauthorizedbytheCompany,asthecas€maybe,toexecutesuchundertakings,documents
andstatemenb,andtttutrft"Comp*yitboundbysuchsignaturesandauthentication;and

iv. the affixing or signatures shall aiso mean that no relevant material information has been omitted

from the lssue Documents'

4.1'43TheCompanyreplesentsandundertakesthatneith€r(a)theCompanyanditsPromoters,directorsand'^' - 
.tmti"t ., noi lbjthe companies with which any of the.Aftiliates, Promoters and directon of the company

are or were associateO a, u'promoter, airecror oiperson in control, are debaned or prohibited from accessing

,f," ."pit"ir*t.,r *a". uly oJ"t o. ait.ction passed by the SEBI or any other regulatory or adminish-ative

"rrfroi 
y o, .g.n.y o, n*J pio."edings alleging violaiions of securities laws initiated or pending against

tf,e. Uy ,rcfr-autf,l.iti". o. ui"o.i.r. if,9 9"1,0-l shall take steps to ensure that all ofrhe Equity Shares

heldby:(i)thePromotcrsand-membersofthehomoterGroup,arrd(ii)theshareholders.oftheCompanyare
in dematerialized fom ai leasr two (2) Working Days prior to the filing ofthe Draft Red Hening Prospectus

wittr ilre negistsar orcompanies ana inau coninue to be in dematerialized form thereafter.

4.l.4gAlltheEquitySharesofthehomotcnwhichshallb€locked.inonthecompletionofth€Issueareeligible
as of the date 

"f 
tl,. D.ft-R;Ji;;ing hospectus, for compuration of promoters'. contribution under

Regutation u or rr," rc6'ri i..e"iuiioir, uira tr,"jr .oriirue ro be eligible for such contribution at the time of

i'ifig tf," n a H""irg Prospecirs and the Prospectus with the Registrar ofcompanies

4.1.50 (D None of theCgmpanY Entities, nor the Directors, homoters , or Promoter Group, have been identified as

'wiltul borrowers' as defined under the SEBI ICDR Regu lations, by the RBI or any

, and (ii) none of the Promoters or D irectors of the Company have been (a)

, under Section 12 of onomic Offenders Act, 2018;

,e

other
omic offenders'
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5.

5.t

5.2

5.3

5.4

5.5

5.6

5.7

5.8

5.9

5.10

5.1I The

or o) associated as director, promoter and persons in control with any company declared to be a vanishing

comPany;

UNDERTAKINGS BY THE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS

until commencement of t-ading of the Equity Shares on the stock Exchanges, the company shall promptly

disctose and fumish, and shali cause the Directors, Promoters, Promoter Group, Group Companies, Key

fri-o!.riuf f..ro-il and Senior Management of the Company to-disclose and fumish and promptly notiry

*a ufut" tfr. eo* Running Lead Manager, and at the request of the Book Running Lead Manager, noti!
tf," SiSi, th" R.oC, Oe Stock-Exchanges oi any other relevant Governmental Authority and investors, of any

.",ariul a"""fop.""ts or discovery ofinformation, including, inter ali4 in the Period subsequent to the date

oitt" pnfp, tte RHp,6re prospectus: (a) the business, operations and furances of the Company, @) any

p"nain! fi igu,ior, including any-inquiry, investigation, arbits'ations, complaints, show cause notice, claims

L, se*Ih aoi ,eir*e operatio conducted by any Govemmental Authority or, to the best of its knowledge,

pot *ioL .ot .iut litifation each in relation to any of the Company, Dircctors, Promoters- 9r Gloup

borp""i"r (to tlle exLnt it has a material adverse imPact on the Company); (c) which would result. or

Ootentially result in any ofthe Issue Documents containing an untrue statement of a material fact or omitting

[o rtu," u'ru,"A facirequired to bc stated therein or necessaqr in order to make the slatements therein, in

the light of the circumstanies under which they are made, not misleading or which would make any statement

in an! ofthe Issue Documents not adequate to enable p_ rospective investors to make a well informed decision

wittr iespect to an investrnent in the Iisue, or would impact the judgrnent of the SEBI, the RoC, the Stock

Exchanges or any other GoYemmental Authority; and (d) in relation ro the Equity Shares'

The company accepts full responsibility to update the information pmvided earlier and duly communicate

to the Sook itunning Lead Manager in casei of all changes in materiality of the same subsequent to the

submission of the Issue Documents to the Stock Exchanges but prior to the opening date of the Issue.

The company shall provide all documents to enable the Book Running Lead Manager to corroborate the

information given in the Issue Documents.

The Company accepts full responsibility for consequences if any, for making false misleading information

or withholding, concealing material facts which have a bearing on the Issue.

The company shall, if so required, extend such facilities as may be called for by the Book Running.Lead

fvt*age. io eontte them to visit the plant site, offrce ofthe Company or such other places to ascertain for

flremsllves the state of affairs of the Company including the progress made in resPect of the project

implementation, status and other facts relevant to the Issue.

The Company shall extend all necessary facilities to the Book Running Lead Manager to hteract on any

matter rel;uant to the Issue with the solicitors/legal advison, auditon, consultants, advisors to the Issue,

fmancial institutions, banks or any other organization and any other intermediary associated with the lssue

in any capacity whatsoever.

The Company shall ensure that all advertisements prePared and released by the advertising agency or

otherwise'in ionnection wirh the Issue confirm to the SEBI ICDR Regulations and the insnucdons given by

tlre eook nunning Lead Manager from time to time and that it shall not make any misleading or incorrect

state.ent in any- public communication or publicity material including corPorate, product and issue

advertisements of the company, the intewiews by its promoteE, directors, duly authorized employees or

represintatir"r of tlre Comiany, documentrries about the Company or its PromoteE, periodical rePolts and

pi!r,,"f"^". i.rr"6 by the Company or research report made by the Company, any intermediary concemed

with the lssue or 0reir associates or at any press, stock brokers' or investors' conferences, shall also conform

to these regulations.

TheCompanyshallnot,withoutthepriorconsentoftheBookRunningLeadManaget,apPointolher
ini.-"aiiA"i (except Sllf Certifred Syndicate Banks) or other persons associated with the Issue such as

aarertising agencies, printers, etc. for printing tlre application .fonns, 
allotrnent advices, allotsnent letters,

.t"ar" 
""rtifr"a'taV 

aeGnture cenificates, refund orders or any other instruments, circulars, or advices.

The company shall, whenever required and wherever applicable, in consultation with the Book Running

Lead Manager, enter into an agreement with the intermediaries associated with the Issue, clearly setting forth

t#;;j rights, .esponsiS ities and obligations. A certified true copy of such agreemens shall be

fumished to the Book Running Lead Manager.

The company shall take such steps as are nccessary to ensure completion of allotment and dispatch of letters

of allotnent/ credit to demat accounts and refund orderV unblocking of fimds to the Applicants including

non-r"ria*, fnai-s soon after the basis of allotment is approved by designated stock exchange but not later

iir, ,i" .p""ir"a ,ime limit and in the event of failure to do so, pay interest to the Applicans as provided

under rhe 
-Companies 

Act and as disclosed in the Issue Documents'

take steps to pay the Book Running Lead Manager fees, rurderrvriting commission,

, stock-brokers, SCSBs, registe

intennediaries or within a reasonab {
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5.12

5. l3

5.t4

s. l5

The Company undertakes to fumish such information and particulars regarding the lssue as may be required
by the Book Running Le3d Manager to enable them to file a report with the Stock Exchanges in respect of
the Issue or place it on their websites.

The Company shall keep the Book Runaing Lead Manager informed if it encounters any problems due to
dislocation of communication system or any other material adverse cicumstance which is likely to prevent
or which has prevented the Company from complying with irc obligations, whether statutory or contractual,
in respect of the matters pertaining to allotsnent, dispatch of certificate, demat credit, making refundV
unblocking of funds, share/debentue certificates etc.

The Company shall not resort to any legal proceedings in respect ofany matter having a bearing on the issue

except in consultation with and after receipt ofadvice from the Book Running Lead Manager.

The Company shall, in consultation with the Book Running Lead Manager, file the lssue Documents with
the Stock Exchange, SEBI and Registrar ofCompanies, as applicable, and declare the Issue Opening Date.

The Book Rururing Lead Manager shall have the right:5.16

5. r 6.1 To call for complete details from the promoters of all firms in which the Company and their promoterV
directors are connected in any way.

5.16.2 To call for any reports, documents, papers, infomation etc., necessary from the Company to enable it to
certiry that the statements made in the Issue are true and correct.

5.16.3 To withhold submission of the Draft Red Herring ProspectuV Prospectus to Stock Exchange in case any of
the particulars, information, etc., called for is not made available by the Company.

5.17 The services rendered by the Book Running Lead Manager are on best efforts basis and in an advisory
capacity. The Book Running Lead Manager shall not be held responsible for any acts or omissioDs by the
Company.

5.r8 Any action in connection with the Issue on behalfofor by the Company shall be subject to prior consultation
ofthe Book Running Lead Manager.

5.19 The Company shall, in mutual consultation, agree and abide by the advice of the Book Running Lead
Manager to suitably defer/ postpone the Issue in the event of any happenings which in the opinion of the
Book Running Lead Manager would tend to paralyze or otherwise have an adverse impact on the political or
social life or economic activity ofthe society or any section of il and which is likely to affect the marketing
of the Issue.

5.20 The Book Running Lead Manager shall have the right to withdraw from the lssue if it is of the opinion that
it is against the intercst of the investors i.e., if $e Book Running Lead Manager finds non-compliance of
SEBI ICDR Regulations and any other major violations ofthe any applicable laws by the Company and the

Company related entities.

5.21 The Company shall not access the moneys raised in the issue till finalization of the basis of allotnent and

completion of lssue related formalities.

s.22 The Company shall refund/unblock the moneys raised in the issue to the applicants, ifrequired to do so for
any reason such as failing to get listing permission or under any direction or order ofthe Board or the Stock
Exchanges. The Company shall pay requisite interest amount, if so required under the laws or direction or
order ofthe Board.

5.23 I-o the event of breach of conditions mentioned above, the Book Running Lead Manager shall have the

absol e right to take such action as it may in the opinion determine including but not limited to withdrawing
from the Issue. In such an event, the Company will be required to reimburse all costs and expenses incurred
as determined by the Book Running Lead Manager and also such fees for services rendered till such date of
withdrawal, as may be determined by the Book Running Lead Manager.

5.24 All information provided by the Company would b€ kept confidential until the date of completion of the

Issue or termination, whichever is earlier and would be used for the purpose of due diligence and with a view
to decide on whether the same has to be disclosed in the Issue Documents to confirm to the SEBI ICDR
Regulations.

5.25 The Book Running Lead Manager shall rely on documents in originals or copies, certified or otherwise, of
such documents, corporate records, certifrcates from public ofticials and other instruments as would be

provided by the Company. The Book Running Lead Manager shall not independently verifi and shall assume

the genuineness ofall signatures, the authenticity ofall documents and records submitted to them as originals

and the conformiry with the originals of all documents and records submitted to them as copies thereof.

Lead Manager may rely on the Certi

, Statutory Auditors, Legal Advisor
in the Issue Documents.

ertakings provided by the5.26 The

if varrous
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5.27

6.

6.1

Information provided shall be used exclusively for the purpose ofthe transaction only.

DUTIES OF BOOK RUNNING LEAD MANAGER

The Book Running Lead Manager shall not be held responsible for any acts of commission or omission of
the Company and their Affiliates or any intermediaries or their respective directors, officers, agents,
employees or other authorized persons.

The Book Running Lead Manager hereby represents and wanants to the Company that SEBI has granted to
it a certificate of regisfation to act as a merchant banker in accordance with the Securities and Exchange
Board of India (Merchant Bankers) Regulations, I 92.

The Book Running Lead Manager undertakes to obs€rve the Code of Conduct for merchant bankers as
contained in the Securities and Exchange and Board oflndia (Merchant Bankers) Regulations, 1992.

The services rendered by the Book Running Lead Manager shall be performed in a professional manner with
reasonable care expected of merchant banks in the delivery of such services.

The duties and responsibilities ofrhe Book Running Lead Manager under this Agreement shall not include
geneml financial or sEategic advice and shall be limited to those expressly set out in this Agreement and the
Mandate Letter, and in particular shall not include providing services as receiving bankers or registrars. No
tax, legal, regulatory, accounting or technical or specialist advice is being given by the Book Running Lead
Manager.

The Book Running Lead Manager shall act as an independent contractor, and any duties arising out of this
Agreement, or the Mandate Letter shall be owed solely to the Company. For the avoidance of doubt, the
Company agrees that the Book Running Lead Manager is providing is services on a sole basis independent
from any other Book Running Lead Manager or any other intermediary in connection with the Issue.

The Company agrees that it is solely responsible for making its own respectivejudgments in connection with
the Issue (irrespective of whether any of the BRLM's Group Entity has advised or is curently advising the
Company on related or other matters).

The Company acknowledges that the provision of services by the Book Running Lead Manager herein is
subject to the requirements of any laws and regulations applicable to the Book Running Lead Manager and
their Affiliates. The Book Rurming Lead Manager and their Affiliates are authorised by the Company to take
any action which it considers appropriate, necessary or desirable to carry out the services herein or to comply
with any Applicable Laws, rules, regulations, codes of conducl auttrorisations, consents or practice and the
Company hereby agrees io ratiry and confirrn all such actions lawfully taken.

The Company agrees that the Book Ruming Lead Manager may providc sewices hereunder through one or
more oftheir Affiliates, as they deem appropriate. The Book Runing Lead Manager shall be responsible for
the activities carried out by its Affiliates in relation to the Issue.

The Company acknowledges that in the past, the Book Running Lead Manager and/or its Affiliates may have
provided financial advisory and financing sewices for and received compensation from any one or more of
the parties which are or may hereafter become involved in this tr'ansaction. The Book Running Lead Manager
and/or its Afliliates may, in the future, seek to provide financial services to and receive compensation from
such parties. None of the relationships described in this Agreement or the services provided by the Book
Running Lead Manager to the Company or any other matter will give rise to any fiduciary, equitable or
conhactual duties (including without limitation any duty ofconfidence) lvhich would preclude or limit in any
way the ability of the Book Running Lead Manager and,/or iB Affiliates from providing similar services to
other customers, or otherwise acting on behalf of other customers or for its own account. The Company
acknowledges and agrees that, by reason of law or duties of confidentiality owed to other persons, or the
rules of any regulatory authority, the Book Running Lead Manager may be prohibited from disclosing
information to the Company (or such disclosure may be inappropriate), including information as the Book
Running Lead Manage/s possible interests as described in this Clause and information received pursuant to
client relationships.

The Company understands and agrees that the Book Running Lead Manager and/or its group companies
and/or its Affiliates (collectively refened to as the "BRLM's Group Entities") may be engaged in securities
trading, secudties brokerage, banking and inves[nent activities, as well as providinB investment banking and

financial advisory services. In the ordinary course of their u-ading, brokerage and frnancing activities, the
BRLM's Group Entities may at any time hold long or short positions and may trade or otherwise effect
transactions for their own account or accounts ofcustomers in debt or equity securities or senior loans of any
company that may be involved in the Issue including the Company. The Company agrees that the BRLM's
Group Entities will not rcstrict their activities as a result ofthis Mandate, and that the BRLM'S Group Entities
may undertake any business activity without further consultation with or notification to the Company. Neither
this {€( the receipt by the Book Running Lead Manager of confidential information or any other
matter fiduciary, equitable or contrdctual luding without limitation any duty

would prevent or restrict the

6.2

6.3

6.4

6.5

6.6

6.7

6.E

6.9

6.10

6.1r
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7

7.1

other customers or for the own accounts. The Company acknowledges that the Book Running Lead
Manager and its Aftiliates may exercise such powers and perform their other functions in connection with
such fiduciary or other relationships without regard to the relationship ofthe Book Running Lead Manager
to the Company under this Agreement. Futhermore, the Company agrees that neither a.ny BRLM's Group
Entities nor any member or business of any BRLM's Group Entities is under a duty to disclose to the
Company any information whatsoever about or derived ftom those activities or to account for any revenue
or profits obtained in connection with such activities. Memben ofeach group and businesses within BRLM's
Group Entities generally act independently of each other, both for their own account and for the account of
clients. Accordingly, there may be situations where parts of a BRLM'S Group Entities anrVor their clients
either now have or may in the future have interests or take actions that may conflict with the Company,s
interests. For example, a BRLM's Group Entity may, in the ordinary course ofbusiness, engage in trading in
financial products or undertake other investsnent businesses for their own account or on behalf of other
clients, including, but not limited to, trading in or holding long, short or deriyative positions in securities,
loans or other frnancial products ofthe Company, its Affiliates or other entities connected with the Issue. The
Company hereby acknowledges and agrees that, by reason of law or duties of confidentiality owed to other
persons, or the rules of any regulatory authority, the BRLM'S Group Entities will be prohibited fiom
disclosing information to the Company (or if such disclosure may be inappropriate), in particular information
as to the Book Running Lead Manage/s possible interests as described in this Clause.

INDEMNITY

The Company agrees to indemtriry and hold harmless the Book Running Lead Manager, its Aftiliates, its
directors, officers, employees and agents and each person who Contsols the Book Running Lead Manager as
follows:

7.t.1 against any and all loss, liability, claim, damage, costs, charge and expense, including without limitation, any
legal or other expenses reasonably incuned in connection with investigating, defending, disputing or
preparing such claim or action, whatsoever, as incurred, arising out ofor based upon (i) any untrue stat€ment
or alleged untrue statement ofa material fact contained in any ofthe Issue Documents (or any amendment or
supplement thereto) or the omission or alleged omission to state thereitr a material fact necessary in order to
make the statements therein, in the light ofthe circumstances under which they were made, not misleading;
or (ii) any breach ofthe representations, warranties or covenants contained in this Agreement;

7.1.2 against any and all loss, liability, claim, damage and expense whatsoever, as incuned, to the extent of the
aggr€gate amount paid in settlement ofany litigation, or any investigation or proceeding by any govemmental
agency or body commenced, or of any claim whatsoever arising out of or based upon (i) any such untrue
statement or omission or any such alleged untsue statement or omission; provided that any such settlement is
effected witlr fie written consent of the company; or (ii) any breach of the repres€ntations, waranties or
covenants contained in &is Agreement; provided that any such settlement is effected wift the written consent
of$e Company; and

7.1.3 against any and all expense whatsoever, as incuned (including the fees and disbursements ofcounsel chosen
by the Book Running Lead Manager as the case may be), reasonably incurred in investigating, preparing or
defending against any litigation, or any investigation or pmceeding by any govemmental agency or body,
commenced or threatend or any claim whatsoever arising out ofor based upon (i) any such untrue statement
or omission or any such alleged untrue statement or omission; to the extent that any such expense is not paid
under clause 7.1 .l or 7.1.2 hereof; or (ii) any breach ofrhe representalions, warranties or covenants contained
in this Agreement; to the extent that any such expense is not paid under clause 7.1.1 or 7.1.2 hereof; provided,
however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the
extent adsing out of any untrue statement or omission or alleged untrue statement or omission made in
relianc€ upon and in confonnity with written information fumished to the Company by the Book Running
Lead Manager expressly for use in the Issue Documenb (or any amendment thereto). The Company
acknowledges rhat the legal name, SEBI registration number, registered oftice address and contact details of
the Book Running Lead Manager and details regarding its net worth constitutes the only information
fumishcd in writing to the Company by the Lead Manger expressly for use in the Issue Documents. This
indemniry will be in addition to any liability which the Company may otherwise have.

7.2 In case any proceeding (including any govemmental or regulatory investigation) is instituted involving any
p€Eon in respect of which indemnity is sought pusuatrt to clause 7.1 hereof, such person (the "Indemoilied
Party") shall promptly notiry the person against whom such indemnity may be sought (the "Indemnifying
Party") in writing (provided tlat the failue to notiry the Indemnirying Parg shall nor relieve it from any
liability that it may have under this clause 7 except to the extent that it has been materially prejudiced (thmugh
the forfeiture ofsubstantive rights or defences) by such failure; and provided further that the failue to notiry
the Indemniffing Party shall not relieve it fiom any liability that it may have to an Indemnified Party
otherwise than under this clause 7.2) and the Indemni$ing Party, upon request of the lndemnified Party,
shall retain counsel reasonably satisfactory to the hdemnified Party to represent the Indemnified Party and
any others the Indemnified Party may designate in such proceeding and shall pay the fees and disbursements
of such counsel related to such proceeding. In any such proceeding, any Indemnified Party shall havc the
right to retain its ovm counsel, but the fees and expenses of such counsel shall be at the expense of such
Indemnified Party unless (i) the Indemnirying PaIty and the Indemnified Party shall have mutually agreed in

rq of such counsel; (ii) the Indemlifing Party has failed within a reasonable time to
ly satisfactory to the Indemnified Party; Parg shall have

ly that there may be legal defences available
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'7 .3

7.4

7.5

7.6

those available to the Indemni$ing Party; or (iv) the named parties to any such proceeding (including any
impleaded parties) include both the lndemnirying Party and the Indemnified Party and representation ofboth
parties by the same counsel would be inappropriate due to actual or potential differing interests between
them. It is understood that rhe Indemnirying Party shall not, in respect of the legal expenses of any
Iademnificd Party in connection with any proceeding or related proceedings in the same j urisdiction, be liable
for the fees and expenses of more than one separate firm (in addition to ary local counsel) for all such
Indemnified Parties and that all such fees and expenses shall be reimbused as they are incurred. The
Indemnirying Party shall not be liable for any settlement of any procee.ding effected without its wdtten
consent, but if settled with such consent or if there be a final judgment for the plaintiff, the lndemni$ing
Party agrees to indemniry the Indemnified Party Aom and against any loss or liability by reason of such
settlement or judgment. Notwithstanding the foregoing sentence, if at any time an Indemnified Party shall
have requested an Indemnirying Party to reimburse the Indemnified party for fees and expenses of counsel
as contemplated by (ii) and (iii) ofthis paragmph, the Indemni[ing Party agrees that ifshall be liable for any
settlement of any proceeding effected without its written consent if (a) such settlement is entered into more
than 30 days after receipt by such Indemni$ing Party of the aforesaid request and (b) such Indemni$ing
Party shall not have rcimbursed the Indemnified Party in accordance with such request prior to the date of
such s€ttlement.

To the extent the indemnification provided for in clause 7.1 is unavailable to an Indemnified Party or
insufficient in respect ofany losses, claims, damages or liabilities referred to therein, then each Indemnifoing
Party under such pamgraph, in lieu of indemnifring such Indemnified Party thereunder shall contribute to
the account paid or payable by such Indemnified Party as a result ofsuch losses, claims, damages or liabilities
(or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by
the Company and the Book Running Lead Manager only with reference !o information relating to the Book
Running Lead Manager and fumished to the Company in Hiting by the Book Running Lead Manager in
writing expressly for use in any ofthe lssue Documents, or any amendments or supplemenb thereto, it being
understood and ageed by the Company that the only such information provided by the Book Running Lead
Manager to the Company is the name, SEBI registration number, registered office address and contact details
ofrhe Book Running Lead Manager and details regarding is net worth. If, however, the allocation provided
by the immediately preceding sentence is not permitted by applicable law, then each Indemnifiing Party shall
contribute to such amount paid or payable by such Indemnified Party in such proportion as is appropriate to
reflect not only such relative benefits but also the relative fault ofthe Company and the Book Running Lead
Manager in connection with the statements or omissions which resulted in such losses, claims, danages or
liabilities (or actions in respect thereoD, as well as any other relevant equitable considerations. The relative
benefits received by the Company and the Book Ruming l.€ad Manager shall be deemed to be in the same
proportion as the total net proceeds from the Equity Shares offered in the Issue purchased under this
Agreement (before deducting expenses) received by the Company bear to the total underwrithg fees received
by rhe Book Running Lead Manager with respect to the Equity Shares purchased under this Agreement, in
each case pursuant to and as disclosed in the Prospectus and this Agreement. The relative fault shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement ofa material
fact or the omission or alleged omission to state a material fact relates to information supplied by the
Company or the Book Running Lead Manager and the parties' relative intent, knowledge, access to
infomration and opportunity to correct or prevent such statement or omission. The Company and the Book
Running Lead Manager agee fiat it would not bejust and equitable if contributions pursuant to this clause
7.3 were determined by pro rata allocation or by any other method ofallocation which does not take account
ofthe equitable considerations referred to above in this sub-clause.

The amount paid or payable by an Indemnified Party as a result ofthe losses, claims, damages or liabilities
(or actions in respect thereof) refened to above in this clause 7.4 shall be deemed to include any legal or
other expenses reasonably incuned by such Indemnified Party in connection with investigating or def€nding
any such action or claim. Notwithstanding the provisions ofthis clause 7.4, the Book Running Lead Manager
shall not be required to contribut€ any amount in excess ofdle arnount by which tle total price at which the
Equity Shares underwfitten by it and disributed to the subscribers of tlre Equity Shares offered in the Issue
exceeds the amount of any damages which the Book Running Lead Manager has otherwise b€en requircd to
pay by reason of such untrue or allcged untrue statement or omission or alleged omission. No person guilty
of fraudulent misrepresentation shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation.

No Indemnirying Party shall, without ttre prior written consent ofthe indemnified Party, eflect any settlement
of any pending or threatened proceeding in respect of which any Indemnified Party is or could have been a
party and indemnity could have been sought hereunder by such Indemnified Party, unless such settlement
includes an unconditional relcase of such lndemnified Party from all liability on claims that are the subject
matter of such proc€eding.

The remedies provided for in this clause 7 are not exclusive and shall not limit any rights or remedies that
may otherwise be available to any Indemnified Party at law or in equity.

The indemnity provisions contained in this clause 7 and the representations warranties and other statements

ofthe Company contained in this Agreement shall remain operative and in full force and effect regardless of
(i) any termination ofthis Agreement, (ii) any investigation made by or on behalfof the Book Running Lead

controlling the Book Rurming Lead Manager or by or on behalfofthe Company, its
the Company andor
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E. CONSEQUENCES OF BREACH

8.1 In th€ event of br€ach of any of the terms of this Agr€ement, each non-defaulting Party shall, without
prejudice to the compensation payable to it under this Agreement, have the absolute right !o take such action
as it may deem fit, including but not limited to t€rminating this Agreement or withdrawing from the Issue in
accordance with the terms of this Ag'eement. The defaulting Pany shatl have the right to cure any such
breach within a period of l0 (ten) calendar days ofthe earlier of:

8.1.1

8.t.2

8.2

becoming aware ofthe breach; and

being notified ofthe breach by the non-defaulting Party.

In the event that the breach is not cured within ttre aforesaid period, the defaulting Party shall be liable for
the consequences, if any, resulting from such tennination and withdrawal.

8.3 Notwithstanding clause 8.1 above, in the event the Company fails to comply with any ofthe provisions of
ttris Agreement, or if there is any non-compliance by the Company of Applicable Iaw or regulations or its
obligations under this Agreement or the Mandate Letter, the Book Running Lead Manager has the right to
immediately withdraw from the Issue either temporarily or permanently or terminate their Mandate without
prejudice to the compensation or exp€nses payable to it under this Ageement or the Mandate Letter.

8.4 The Book Running Lead Manager shall not be liable to refund the monies paid to them as fees, commissions
and reimbursement of out-of-pocket expenses or any other payment to the Book Running Lead Manager in
relation to the Issue in the event of a breach caused due to acts or omissions of the Company. If it is fmally
determined by way ofa final bindingjudgment/order by a court ofcompetentjurisdiction, that the breach is
caused due to gross negligence, wilful m isconduct or fraud ofthe Book Running Lead Manager, the Company
shall not be liable to pay any fees or reimbursem€nt of out-of-pocket exp€nses, if applicable, to such
defaulting Book Running Lead Manager and shall be entitled to refund of any monies already paid to the
Book Running Lead Manager as fees, commissions, or reimbursement of out-of-pocket expenses.

E.5 The Company acknowledges and agrees that the aggregate maximum liability ofthe Book Running Lead
Manager and its Afliliates (in contract or tort or under statute or otherwise), if any, for any direct loss or
damage suffered by the Company or any of its Aff iates arising out ofor in connection with this Agreement
or the Mandate Letter, holysoeyer the loss or da.mage is caused, shall be limited to the amount of the fe€s
actually received by the Book Running Lead Manager from the Company in accordance with the terms of
this Agreement and the Mandate Letter.

9. TERMINATION

9.1 Notwithstanding anything conained in this Clause 9, this Agreement shall stand automatically terminated in
case 0re Mandate Letter or Underwriting Agreement is terminated puNuant to its terms. In the event this
Ageement is terminated before the commencement of trading of the equity shares on the Stock Exchanges,
the Parties agree that the relevant Issue Documents, will be withdrawn fiom the SEBI as soon as practicable
after such termination. Further, the Parties agree that rhis Agreement shall stand automatically terminated in
case the Draft Red Herring Prospectus, the Red Herring Prospectus, or the Prosp€ctus, as th€ case may b€, is
withdrawn from the SEBL

9.2 This Agreement may be terminated with mutual consent in writing of both the Parties.

9.3 This Ageement shall be subject ro termination by notice in writing given by the Book Running Lead Manager
to the Company, if subs€quent to the execution and delivery of this Agreement but prior to rhe Issue Op€ning
Date:

9.3.1 in the reasonable discretion of the Book Running Lead Manager, there has occurred a Material Adverse
Change in or which would affect the Company's performance of its obligations under this Agreement or
other*,ise or in the assets, liabilities, eamings, business, prospects, management or operations of rhe
Company that, in the sole judgment of the Book Running Lead Manager, is material and adverse and that
makes it, in the sole judgrnent of the Book Running Lead Manager, impracticable or inadvisable to market
the Equity Shares or to enforce contracts for the sale of the Equity Shares on the terms and in the manner
contemplated in the Issue Documents;

9.3.2 all corporate and regulatory approvals required to b€ obtained by the Company for the Issue, have not been
obtained by the Company;

9.3.3 the Book Running Lead Manager has not been able to complete its due diligence to its satisfaction or has
found a materially advene fmding in its due diligence;

9.3.4 there shall have occurred a Matcrial Adverse Change in the financial markets in Indi4 which makes i! in the
ofthe Book Running Lead Manager impracticable to proceed with the Issue, such as

hostilities or terorism or escalation thereof or any calamity or cnsls affecting the
markets, and in each case the effect of be taken into account by the

Manager singularly or together with any
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moratorium shall not have been declared by India, the European Union, the United Kingdom and the United
States of America; or

there shall have occurred a regulatory change, (including, but not limited to, a change in the regulatory
environment in which the Company operates or a change in the regulations and guidelines goveming the

terms of this lssue) or an order or directive from SEBI, ROC, Stock Exchanges or any other goYernmental,

regulatory orjudicial authority pertaining to the securities market(s) that, makes it, in the reasonablejudgment
ofthe Book Running Lead Manager, impossible or renders the Company ineligible to proceed with the Issue.

The Company agrees that if, after filing ofthe Prospectus, any additional disclosures are required to be made

in regard to any matter relevant to the Issue as may be determined by the Book Running Lead Manager, the

Company shall comply with such requirements.

Upon termination of this Agreement in accordance with the clause 9 the Parties to this Agreement shall
(except for any liability arising before or in relation to such termination and except as otherwise provided
herein) be released and discharged fiom their respective obligations under or pursuant to this Agreement.

Notwithstanding anything to the contrary in this Agreement, any ofthe Parties in respect of itself (with regard

to its respective obligations pursuant to this Agreement) may terminate this Agreement, with respect to itself.
with or without cause upon giving l0 Working Days prior written notice at any time but prior to execution

of the Underwriting Agreement. Following the execution of the Underwriting Ageement, if any, the Issue

may be withdrawn and./or the services of the BRLM terminated only in accordance with the terms of the

Underwriting Agreement.

IO. NOTICES

t0.l Any notices or other communication given pursuant to this Agreement must be in writing and (a) delivered
personally, or (b) sent by electronic mail, (c) sent by registered./speed post, to the address of the Pafty

specified in the recitals to this Agreement, or to such email address as may be designated in writing by such

Party. AII notices and other communications required or permitted under this Agreement that are addressed

as provided in this clause l0 will (i) ifdelivered personally, be deemed given upon delivery; (ii) ifdelivered
by email, be deemed to be given when electronically confirmed; and (iii) ifsent by registered/ speed post, be

deemed given when received.

I I. TIME IS THE ESSENCE OF THE AGREEMENT

All obligations ofthe Company and the Book Running Lead Manager are subject to the conditions that time
wherever sripulated, shall be of the essence of the Agreement. Consequently, any failure on the part of the

Company or the Book Running Lead Manager to adhere to the time limits shall unless otherwise agreed

between fte Company and the Book Running Lead Manager, discharge the Book Running Lead Manager or

Company of its obligations under this Agreement. This Agreement shall be in force from the date ofexecution
and will expire on completion of allotment and listing and tlading of Equity Shares for this Issue,

9.3.5

9.4

9.5

9.6

lt.t

l3. l

12. SEVERALOBLIGATIONS

t2.t The Company and the Book Running Lead Manager acknowledge and agree that they are all liable on several

basis to each other in respect of the representations, wananties, indemnities, undertakings and other

obligations given, entered into or made by each ofthem in this Agreement.

I3. MISCELLANEOUS

The Agreement shall be binding on and insure to the benefit of the Panies hereto and their respective

successors. The Book Running Lead Manager shall not assign or transfer any of its rights or obligation under

this Agreement or purport to do so without the consent of the Company. The Company shall not assign or

transfer any of their respective rights or obligation under this Agreement or purport to do so withoul the

consent ofthe Book Running Lead Manager.

14. GOVERNING LAW AND JURISDICTION

l4. r This Agreement shall be govemed by and construed in accordance with the Iaws ofthe Republic oflndia and

any claims, disputes or differences arising out of, or in connection with, this Agreement (including relating
to Indemnity), shall be lust refened for arbitration to be conducted in accordance with the Arbitration Act.
Subject to clause 14, the courts of competent jurisdiction in New Delhi, India shall have jurisdiction in

relation to the matters pertaining hereto.

I5. ARBITRATION

Ifany dispute, difference or claim arises between the parties of this Agreemen

Agreement or any covenants thereof or as to the rights duties or liabilities of
any act, mafter or i ising out ofor under this agreement (even though

terminated) anil the ll be referred to a mutually agreed sole arb
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l6.l

16. BINDING EFFECT, ENTIRE UNDERSTANDING

The terms and conditions of this Agreement shall be binding on and inure to the benefit ofthe Parties hcreto.
Except in relation to the fees and expenses contained in the Mandate Lefter, these terms and conditions
supersede and replace any and all prior contracts, understandings or arrangements, whether oral or written,
heretofore made between the Panies and relating to the subject matter hereof, and as of the date hereof
constitute the entire understanding ofthe Parties with respect to the Issue.

16.2 From the date of this Agreement up to the date of listing ofthe Equity Shares, the Company shall not enter
into any initiatives, agreemenb, commitments or understandings (whether legally binding or not) with any
penon which may directly or indirectly affect or be relevant in connection with the Issue or this Agreement
without the prior consent of the Book Ruming Lead Manager. The company further confirms that until
listing of the Equity Shares neither the Company, nor any of its Affiliates or the Promoters has or will enter
into any contractual arangement, commitsnent or understrnding relating to the Issue, sale, distribution or
delivery ofEquity Shares without the prior written consent of the Book Running Lead Manager.

AMENDMENT17.

17.1 No amendment, supplement, modification or clarification to this Agreement shall be valid or binding unless
set forth in writing and duly executed by all the Parties to this Agreement.

18. SEVERABILITY

l8.l

19. CUMULATIVEREMEDIES

l9.l

Ifany provision(s) of this Agreement is determined to be invalid or unenforceable in whole or in parg such
invalidity or unenforceability shall attach only to such provision(s) or the applicable part of such provision
and the remaining part ofsuch provision and all other provisions of this Agreement shall continue to remain
in full force and effect.

20.

20.1

21. ASSIGNMENT

21.1

21.2

The rights and remedies of each of the parties and each indemlified person under clauses 7 and E pusuant
to this Agre€ment are cumulative and are in addition to any other rights and remedies provided by general
Iaw or otherwise.

ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part,
under any enactrnent or rule of law, such provision or part shall to that extent be deemed not to form part of
this Agreement but the legality, validity and enforceability of the remainder of this Agreernent shall not be
affected. In case any provision oftlris Agreement conflicts with any provision oflaw including SEBI ICDR
Regulations, and/ or any other norms to be issued by SEBI, in force on the date of this Ageement or any
time in future, the latter shall prevail.

No party may assign any ofits rights under this agreement without the consent ofthe party against whom the
right operates. No provision ofthis Agreement may be varied without the consent of the Book Running Lead
Manager and the Company.

The undersigned hereby certifies and consents to act as Book Running Lead Manager to the aforesaid Issue
and to their name being inserted as Book Running Lead Manager in the Draft Red Herring Prospectus, the
Red Hening Prospectus and the Prospectus, which the Company intends to issue in respect ofthe Issue and
hereby authorize the Company ro deliver this Agreement to SEBI, ROC and the Stock Exchanges.
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IN WITNESS WHEREOF, the Parties hereto have hereunto aflixed their respective hands and executed these
presents on the date and year first written hereinabove.

For and on b€half of
Alpine Texworld Limited,
Spinweave Limited')

Name: Sandeep Santkumar
Designation: Managing Director

as'Alpine &i".1-r.ri
d,+"#t a- oro r, Ab.nd..!J
3Eo"51 Crur^r"^*-

Wilness
Name: -
Address:

Signature

For and on behalfof
D AND A Financial Services Private Limited

//
j

Priya nj

'f5il

I]EI'i CELH
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Des nation: Vice President

Wilness

Nur", h
Address:

Signature
d.r d6n
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