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REPONO LIMITED
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THIS STAMP PAPER FORMS AN INTERGRAL PART OF THE TioiSuf <
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* RL") AND WEALTH MINE NETWORKS PRIVATE LIMITED (“BOOK RUNNING LEAD
MANAGER" OR “BRLM" OR “WMN")

Page 2 of 19

rem— -



l“ —ICr A0 : s
1 1 O rJl -(JR_IW INDIAI f_')l'_]_{(‘l'l
hoovooroo 1 E!EJ-

- -'\.‘_\_— £
- el

-UNDRED HUPE_ES 3

W

J() 1 O30y I
o Lo E,!Llill:'ll?'l""? ITJ*J'IL“‘ 3 it_‘i_l
‘

By | 1
371 £ %
Si=l=RN | - mr s
Hel ) N@ z'-U IGIA
2 ] Z;E:ZL = E' == == }-}6‘;,
. . ; s
ot . o i %

i —

® 2024 @ 19AB 764727

THIS STAMP PAPER FORMS AN INTERGRAL PART OF THE
AGREEMENT AMONG REPONO LIMITED (“THE ISSUER" OR “THE
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ISSUE AGREEMENT

THIS ISSUE AGREEMENT (THIS “AGREEMENT ™) MADE AT MAHARASHTRA ON THIS
OCTeRER od | 2024 ENTERED INTO BETWEEN

REPONO LIMITED. & compus registored under the provisions of Compimies Act, 2013 s amended
{(“Companies Act™) having CIN. UT4999MH2017PLC2902170nd having its regisiored office at S-Wing,
Irdd Floor, Office Mo, 3061, Flot Mo 03, Alshor Business Park. Vashi, Novi Mumbei, Soopeda, Thane,
Thane, Miharashtra, Indin, 300703 (hermmalier referred to ps“The Company™ or “Issuer” or “RL ")y which
expression shull, unless (L be repugnimil 1o the conlex] o meaning thereof, be deemed to mean and include
12 suecessors and permitied ssagns; of the FIRST PART:

AND

WEALTH MINE NETWORKS PRIVATE LIMITED. a company incorporated under provisions of the
Comparues Acl, 2013 having CIN: US3000GI1995PTCO25328 heving SEBI repistration number
DNMA0ON01 3077 midd 1tg registersd office at 215 B, Manek Centre, P N Marg Jamnapgar, Gujarmt, Tndia,
361001 (heremnufier referred 10 a3 "Book Running Lead Manager™ or *BRLM" or “WHNN™), wiuch
expression shall unless it be repugnant to the context or mepmng thereof, be deemed to mesn and include
18 successors and permitted ssagns, of the SECOND PART.

(The Company, and Boek Runnmg Lend Mimager are horemafter indnadually referred to 25 a *Party® and
eollectively, refermad 1o as the “Parties'

WHEREAS

1. The lssuer propose tov make an intial public offering, duly up to 28,00,000 Eguity Shures (“Equity
Shares”) of fuce value of ¥ 10/ ench ot [ssue price to be decided in sceordance with the Chapter T of
the SEHIICIIR Regulntions (g5 deffred Rereirafier) and applicable Tndinn s through book -tnlding
pricess (“the Issue™),

2. The Issuer have spmoschid the Book Rumeng Eend Mansper to manape the lssne and the Book
Runming 1.ead Manager has aceepted the engagement subject 1o the Issuer enterig mio an sgreement
tor the purpose being these presents;

3. The ogreed fees and expenses pavable 1o the Book Rurmmg Lead Monager for managing the |sspe-are
sel forth in the Mumdule Teltar (av diffned heretraftor), Pursuml o the SEBTICDR Regulations, the
Book Runnmg Lead Manager is requred o enter into this Agreement with the Company

4 The Issuer hes obtained approval for the Issue pursuant to the Hosrd Resohstion dated September 24,
2024, The Tssuer passed a special resolunon umder section 62{10) of Companies A, 2613 at the
Extrn Ordinary General Meeting held on September 25, 2024 by callng shorer notice which
eulloctively asuthorized the Tssier’s Bodrd of Directors, or any other authorized representatives, for the
purpose of issuing and signmg the Deafl Red llermg Prospectus, Red Heming Prospectis and the
Pinspeetus and this Agresment, any amendiments or supplements therelo, ued any mnd o1l other writings
iy my be legally and customanty reguired m pursumee of the Issue and o do ol pets, deeds or things
us may be required.

3. The Issuer Company shall be applying for In-principal approval of BRE SME for listing of its Equity
Shures on its SME plarform

6 WEALTH MINE NETWORKS FRIVATE LIMITED 15 n SEB] Repistersd Cstegory - T Merehmmt
Banker having Registration Mo, BNMOO001 3077 has agreed to act as the Book Running Liesd Mansger
tey the basue:

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

In addrion Lo the delined terms contamed elsewhere in this Apreement, the followimng expressons, as
used n this Agreement, sholl have the respecive onanimes set forth beloos




"Anchor Investor™ means n Qualified nstitutional Buyes, spplying under the Anchor Iovestor Partion
in sccordance with the requirements specified m the SEBI ICDR Regnlations and the Red Herming
Prospectus and who has Bid for an amonnt of & least 3 200 lokhs.

“Affiliate” with respect to a specified persony shall mesm any other person that directly, or mdirsetly
threigh ome or mare itermedinries, controls or 15 eontrofled by, or 15 under common eontrml with, the
specified person

“Agreement” or “lssue Agreement” shall moean this Apeemenl.

“Allotment™ shall mean he sllotmen of equily shores pursuont to (e issoe to the succesaful Bidders.
“Bidder” shall mean any myvestor who makes o 3id porsueant o the terms of the Red Hemng Prospectas
andl the Bid cum Apphestion Form and unles otherwise stated or moplied. imeludes an Ancher Invester
“Bld" shall mean an indication o make a0 issue dumog the Bid/ Tesue Period by a Bidder (other than
an Anchor Investor) pursusmi to submission of the ASBA Form. or during the Anchor Trvestor 13id/
lssue Penod by an Anchor Investor, pursuamt to submission of the Anchor Investor Application Form,
16 subscribe to or purchase the Faquity Shares at o price within the Price Bimd The temm “Bidding™ shall
be construed sceordingly.

“Bid Amount™ shall mean the highest vailue of oplional Bids indicated in the Bid cum Application
Form and im the case of Retail Individuas] Bidders Bidding at Cut Off Price. the Cap Price multiplied by
the number of Equaty Shares Bid for by such Retail Indimdual Bidders and mentioned in the Bid oum
Apphestion Form and payable by the Retoll Individion] Bidder or Blocked m the ASBA Account of the
ABBA Bidder, as the case may be, upon submussion of the Baud,

“Bid cum Application form™ shall mean Anchor Investor Application Torm or the ASBA Form, s the
CONLONL reguines

“Bid/Tssue Closing Date” shall mean, except m relation o any Bids recerved from the Anchor
Tnvestons, the date alter winch the Destgnated Intermedianies will nol aceepl any Bids, which shall be
notified m an Enghsh national daily newspaper and o Gujarnti national daily newspaper, Gujamti also
being the regional Iangnage of Gujarat, where the Registened Oflice of the Compmmy 1% loeated. cach
with wade careulaticn.

“Bid/Tssne Opening Date™ shall mean, except 1 relstion to any Bids received from the Anchor
Investiors, the date after which the Designnted Intermedianes shall starl necepting Bids, which shall be
notified in an English nutional daily newspaper wmd o Mimthi nalions] daily sewspaper, Marailid als
heing the regional language of Maharashirn, whers the Registered Office of the Company is located,
each with wade cireolation

“BRLM™ shall mean the Fook Runnimg Tead Monager 1o the Feue 1 o, WEALTH MINE NETWORKS
PRIVATE LIMITED,

“Companies Act™ shall mean the Compunies Act. 1956 & 2013, alomg with the rules framed there
under to the extent nodified s amended from e o Hme.

*Coniralling”, “Comtrolled by™ or “Control™ shall hove the same mesnng peeribed 1o the term
“eontrol™ under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulotions. 201 1, or as
armended.

“Controlling Perion{s)™ with respect 1o & specifisd person, shsll mean sy other person who Controls
gueh specificd parson.

“Presignated Stock Fxchange™ shall mean the SME Platform of BSE Indin Limited (“BSE SME™
“Draft Red Herring Prospectus™ means the Diaft Red Herrmg Prospectus 1o be filad with BSE SME
and dlsssmmate to SEBI and issued i acervdance with the SEB] ICDR Regulitions, which does nol
contiin complete particniars of the price ot which the Equity Shares will be Allotted mnd the size of the
Issue, inclucting any addenda o comgends themto.

“ Emerge Platform of BSE India Limited (* BSE SME™)" shall mean the separate platform for Tistmg
company which have issued shares or marzh the relevant eriteria of Chapter TX of the SEBI {ICDR)
Repuiation 2018, o5 nmended from time bo time:

“Indemnified Party™ shall have the meaning given to such term in this Agreement

“Inddemnifying Party™ shull hove the meamng given losuch term in this Agroement

“Maondnte Letter™ shall meary BRIM 3 cngagement letier dated July 04, 2024 and duly sipned and
accapted by the Issuer

“Murkel Maker” shall mewn market maker who has agreed 1o reeeive or deliver the Equity Shares in
the mmarkel muking proceéss for a pericd of three years from the dale of lsting of the Equty Shares or
for & pemod-as may be notified by amendment to the SERI Regulaiions

“Muateriol Adverse Effect” shall mean, mdividhaally or in the sgeregate, o material adverse cffect on
e condibion, Smeial on oiberwise, of in e sinings, bosiness, mensgemenl. cpemtions of prospects
of Hhe Company,
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“Non-institutional Bidders™ or “Non-Institutional Investors™ shall mem sil Bidders (hat ore nol
QiBs or Retal Individin! Bidders and who have Bid for Equty Shares for an amomnt of mare than 2
200,000 (bt ot meludmg MR1s other than Fligitle NRIs,

“The Tssue™ shall wesn izsue of up 1o 28,00.000 Fquily Shares of face value ol Rs. 10/ each fully paid
by the Company for cash at  price as may be disclosed in the Offer Prcument,

“Offer Dosuments™ shall aned include the Draft Red Herring Prospectus, Red Herring Prospectie
und the Prospectus s and when approved by the Board of Directors of the Issuer and filed with SEBI,
Stock Exchonges mnd Registrar of Compemics

“Issue Perind™ shall mean the period between the Bid/ Tesue Cpening Diate snd the Bidf Issue Closing
Date (melusive of both dates) und during which prospective Bidders can submit their Applications,
“Tssue Price” shall mean the final price at which Equity Shares will be Allotted 1o ASBA Bidders i
Lerms of the Red Heming Prospectus imd Prospectus. Fquity Shares will be Allotied 1o Anchor Investors
at the Anchor Tnvestor Issue Price, which was decided by cur Company, in consultation with the Book
Rimning Lead Manuger, in terms of (he Red Herrimg Prospectus and the Prospecius.

“Party™ or “Purties” shall hurve the mesning given to such terms in the preumble fo thns Agrecmont
“Prospectus” shall mean the prospectus to be filed with the ROC in accordanse with the provimons of
Section 26 of the Companics Act and SEBI ICDR Regulanon contuning, infer afi, the lssue Price, the
size of the Issue and cértun otler information ineluding uny sddends or comigends thereto,

“Pablic lssue Acconnt” shall mein the Bank account to be opened with the Public lssue Bank, under
Section 40(3) of the Companies Act, 2013 1o receive manies Fron the Escrow Accouni(s) and ASBA
Accoumnis oo the Designsted Date

“Qualificd Institutional Buyers” or “QIBs" shall lave the meamng gven to-soch lemm under th
SEBI ICDR Repulations, and includes public financial institutions as specified m section 2 (72) of the
Companics Act, 2013, Schedulid Commercial Banks, Mitual Funds Foreign Portfolio Investor otlier
ther Category I Foreign Portfolio lnvestor, regisiersd with SEBIL Multilatersl and Bilaternl
Development Fmancial Tstitutions, Venture Copital Fimds and AIFs regisiered with SERL State
Industrinl Development Corporations, Insurance Companics rogistered with the Insurance Regulatory
and Development Authority, Provident Funds with minmum corpus of Rs 2,500 Lakhs and Pension
Fimds mmumnum eorpus-of Rs: 2,500 Lakhs. National Investient Fund sel up by resolution no F Nov
2/3/2005-DDTT dated November 23, 2005 of the Government of Tndin published in the Gurette of Indm,
Insurimee funds set up and managed by army, nevy or air force of the Union of India, Insurmce fonds
el up and memaged by the Departnicnt of Posts, India,

“Registrar™ shall mean Registror to the Tssie heing Camen Corpomate Services Limited. a company
meorporated under the Compames Act, 2013 and having 1ts registered office at Subramanian Bnjding
Ne | Club louse Road, Chennai, Tamil Madu, Indwm, G0M002

“Retail Individusl Bidder(s) or RIBs" shall mesm mdividual Bidders, who have Bid for the Baguaty
Shnres for an amemt not more than 200,000 in any of the bidding options 1n the Issue (includimg HUFs
who applied through their Karta and Eligibls NRIs),

“SEBI" shall mean the Securities md Exchange Bourd of Tndia constitnted wder the SEBL Act
“SEBI Act” shall the Securities and Exchange Board of India Act. 1992, ns amended and s
spplicable to the Issuc

“SEBI ICDR Reguiations™ shall mean the SERI (Tesue of Capital and Disclosure Reguirements)
Regulutions, 2018, as amended and as applicabie o the [ssue.

“Stock Exchange™ shull mesm SME Platform of BSE Limited ("BSE SMET “Stock Exchange’” shall
be constricd accordimgly

2. THE ISSUE

2.1 On the busis of the representations snd warranties contafned in this Aprecment and subject (o iig
lerms and conditions, the Book Running Lead Manager hereby ngroes to mannge the Issue solely
and, on the terms, and conditions as contained in this Agreement

The Compainy shall nol, withoul the prior wrrtien approval of the Book Running Toad Mannges,
file the Offer Document (whether Drafl Red Herring Prospectus or Ked Hermimg Prospectus or
Prospeetus) with SEBL Block Exchange, the Registrar of Companies or any giher authoriey
whatsoever, For the purposes of this Agresment, the (oms ~Draft Bed Herring Prowpectus™ and
"Red Herring Prospectus” mnd “Prospectus” shal] inclnde the prelmmary or fAoal offerng
memoinndum. Abso, the teris “Tiealt Red Herming Prospec 1657 and “Red Herring Prospecius™ nnd
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Pn'ﬂpucllla"shﬂllmnludﬂmammrhnmurwpﬁmmmmy swch prospectus or aoy notices,
eomechons, comrigendum or notices m oonnection therewrth
The Company, in copsultation with the Book RBunning Muneger, shall decide the fermie of the
Issue, Price Boand, Anchor lovestor Bid / lssoe Perod, 13id / lssue Opening Dote mmd Bid ¢ Tssue
Closing Date, mcluding any revisions thereof, Anchar Investor Allocation Price and the final Issug
Price
The Company ghall enter into a market making agreenent with Murket Maker and (he Book
Funming Lead Manager in relation to compulsory morkel making by the Market bMuker
Further, the Book Runming lead menapen(s) mey be roprosented on the hoard of dircetors of the
1ssuer subject to the agreament between the issuer imnd the Book Runming Lesd Mmisger who have
the responsibility of marke! making in terms of Regulation 261 of SERTTCDR Regulations, 2014
The Cotpany dcknowledges und ks copnizance of the desned spreement of the Compuny with
e SUSHs for porposes of the ASBA process m the Tssue
The Company shall comply with corporate governance norms required imder the hstng agreement
with the BSE Linited.

REPRESENTATIONS AND WARRANTILES

31

The Compunty represents and wamanls o, and agrees with, the Book Runming Lesd Monsger, us
of the date of this Agreement and as of the Issne Opening Date and s of the Issuc Closing Date
HTT

311 The Offer Docoments did not, and vall not, melude sny untroe statement of o matenal
Faet o omil to slate o material fact required 1o be stated therein or necessary to make
the stutements thersm, in the light of the cireumatances under which they were made,
not nnisleading, provided, however, that the representations and warranlies made in
ihis parapraph shall not apply to any satement of omission mn the Offer Docoments
relating fo the Book Runmng Lend Monager made m rebinnes upon and ineonformity
with iformation furmshed 10 wittimg 1o the Company by or on behalf’ of the Book
Rimming Lead Manager expressiv for use theremn. For the avoidaree of doubl, the only
such information provided by the Book Rumming Lead Mimager consigts solely of itz
legal name, SEBI registration mumiber and contaet details and detuils regarnding its el
worlh

3112 The lssuer represents that exeept For the disclosmes that would sappear in the Drafi
Hed Herming Prospeetus or Red Hormng Prospectus or Prospectas or any supplemenial
thereto ta be approved by the Board of Directors or ils Commitles (a) the Company
12 aok 10 defiodt of the texmz o, or there hos been no delny i the povment of the
prineipal or the interest under, any mdeniure, lease. loan. credit or other agreement or
mstriment fo which the lssuer s party o or mmder which the lssuer’s assets o
properiics are subdect (o and (b) there bas bern no notice or commurnication, Written
or etlwrwise, 1ssued by any third party to the Company, with respoel o any default or
winlation of or seeking acceleration of repaymment with respect to oy indenture, lease,
loun, eredit or olher agroemenl or Mstrument to wiich the lssuer is a parly to or under
which the lssuer's assets or properties are subject to, nor is there any redson 1o belicve
that (he issuance of such notice or commumestion is immment,

A13 TheOffer Docunents compdy/will eomply wilh abf the statuiory formutities under the
Comparnes Act, 2013, the SEB] [CDR Regulaions and other applicable statutes o
eriible it to make the Isste

314 Al Equity Shares held by (i) the Promoters wid members of the Promoter Group, and

(it} Directors, key managenal personmels. will be m dematerislized form as on the

dute of filmg of the Red Hernng

The Company scknowledge sod takc copmesnos of the deemed ngrecment of the

Company with the Self Certified Syndicate Banks for purposes of imy ASBA process

(a5 set out under the SEBT ICDR Regulations), ns well a2 with the Remsiered Hrokers,

Collecting DPy, Cullecting RTAY for the purposes of collection of Bid eum

Application Forms m the lssue, a5 set out in the Offer Documents

316 The Company has obtemed spproval for the lssae through o boord resolution dsted
September 24, 2024, amnd sharetialdars” approvil daled September 25, 2024 and i hasy
curiiplied u-llh o agrees Lo comply with the lerms und conditions of such approvals
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3.L12

3113

3114

3115

The Company bereby represents, warrants amd agrees with the Book Ronnmg Lead
Manager a5 of the date of this Apreement snd the Clozsing Uate, that, unless otherwize
expressly puthonsed m wiiting by the Book Running Lesi Monager, neither it nor
any of 1ts Affilistes nor any of its respective directors; employees or agents bas male
or will make any verbal o written representations in connection with the Issne, other
than thuse representations made plrsuant to and based on the tenms and conditions sct
forth in this Agreement, the Ofer Documents or m any other dooument the contents
of which are or have been expressly approved or provided for in writing for this
purposs by e Book Runnimg Lead Mitger,

The Company has been duly meorporated and 15 validly existing as o public Umited
compony under (he laws of the Republic of India snd no steps have been token or
proposed 1o be taken for its winding up, Lgudalion or recerverstup wider e Tows ol
the Repubhc of Iha snd has all requusite corporste power and suthority o owr
oporate ond lease its properties and to conduct 1ts business as deseribed in the offer
Documents and to enigr inlo mnd perform its obligations under each of the offer
Documents. The Company is duly qualifiad or licensed to transaet umness i each
qunisdiction in which it operates; except to the extent thal o failure 1o be so winld
et 1o Malersl Adverse Effect

Ench of the Offer Documents have been doly authorised, execuled and delivered by,
and are vabd and legnlly binding obligations of, the Company md is enfonceable
agaits! the Company in oecordmcs with their respective tenms,

The authonised and 1ssued shore copial of the Company conforms in all respects
the deseripton thareol cantaind in the Offer Documents: The Fauity Shares conform
to the deseriphion thereol eomtained 1n the Ofer Documents and such deseriplion: (1)
15 true ond éorrect in all respects ond (i) contens all material disclosures which e
true and adequute 1o ensble investors 1o make sn informed decision os to the
mvestment m the Issue

All of the sutslanding or wssued shore capital of the Company (1) has been duly
authorised, (i) s validly issued, folly paid and (i) was nol issued inviolation of any
pre-emptive of smiler nghts

Thie Equity Shares have been duly snd validly apthonsed and, when tssoed or sold, os
the ease may be, and when delivered agamst payment thereof, shall be validly issued
and subseribed for and fally paid, shall hove sttached to them the nghts and henefits
specified ns deseribed in the Offer Documents and, m particular, shall rank peri-possw
in all respects with all other equity sharss of the Company. shiall not be subjeel o ony
pre=ompiive or ather semilar riphts in relation to the transfer thereof ond shafl be free
imnd clear of any encumbranees whatsoever

Freept as described m the Otfer Docunmnts, theve are no limitalions on the rights of
Bolders of Equitv Shares (o hold ar vole of lransfer their Equity Shares

Ixecept a8 described in the Offer Documents, mo spprovals of sny governmental or
regulatory mtloribics wre required in Tndia (neluding any foreign exchange or foreign
currengy approvals) monder for the Company o pay dividends declared by the
Company to the holders of Bouity Shures

The execution and delivery by the Company of, and the performance by the Company
of s oddigations under each of e Offer Docunienis did nel, aesd will nol, fesull ina
breach or wiolation or eonstiube o defioull wnder (1) any provision of applicable law o
the ariicles of association of the Compory, (ii) agresment. ohlipation, condition,
covenam o other mstroment bisding upon the Company, or (1if) aoy judgment, order
ar decree of any governmental or regulntory hody, agency or court having junsdiction
over [he Company. Mo econsenl, approval smthorisation, fling or order of or
cualification with, any povernmental or reguistory body, ageney or conrt 12 required
for the performance by the Company of any of ats obligations under, or for the
consummation of the iramsactions conlemplated by, each of the Offer Documents, this
Apreement or in relation to the i2suance of Equity Shores; except such o8 may be
required by the SEBL RoC and the Stock Exchange in conneetion with the Issua and
cept such as have heen obiained and are mm foll force and eftect The Company hos
proevred all necessary consents and NOCs from nll coneemed persons for the parpose

of making the Essue,




3116  There has not oceurred, any Matevinl Adverse Fifect m the condinon, finaneial or
otherwise. or in the business, munsgement, axsels or prospects of the Company, from
that set forth m the Offer Ducuments:

10T Thers have been no additional trensactions entered into by the Company, wiuch,
it opumion, are matenal with respect to these sel forth m Offer Documents

3118 Except as disclosed in the Oller Documents, there are no actions, suits, procecdings,
mvquiries o investipations, before or brought by any courl or governmental agency o
bady, domestic or foreign, or any arhilration proceedmg now pending. against or
affeeting the Company winch would ressonably be expeeted o resull in o dMaterial
Adverse Effect. All pending legal or governmental proceedings to which the
Compeny 15 o party or of which any of its property or asscts 1s the subject have been,
or will be, described in the Offer Documents.

3119 Except as disclosed in the CHfer Documents and except wivere 1t would not resull ma
Muterial Adverse Effect: (1) the Company has all necessary licenses. consents,
euthorizations, approvals, orders, certificates ond permims to own, lease, Heemse,
operale mnd dee their propertiss and assets, to condoet 1t business oy cenducied as of
the date of this Agreemnent and as of the Closing Date: (i) esch such povermmental
heenses. consents, nuthonsations, approvals, orders, certifiostes imd penmts hes been
duly obtamed by the Company, s applicable. and is held in the nume of the Company,
was valudly dssued, i5 mn full force and effect, snd (in) there arc no proceadings
pending, relating to the revocation, modifiention or non-remewal of any such hoenss,
comsent, authorisstion, approval, order, cerbifeale or permmt.

3120 The Company 15 not (1) in vielsbon of its articles of association, (i) cxcept as
described n Offer Documents, 1 defilt (and there has not been any event that has
oeclrrad that with the giving of nolice or lapse of time or hoth would eonstibute a
defanlt} m the performenece or chservimee of eny obligation, ngreement, covenant or
comidition contained 10 anv contract, mdeninre, mortgsee; deed of tost, foan or eredi
agrement, pote, lewse or other agroemmont or mstriment 10 which the Company 15 a
party o by which il may be bound, or io which oy of the properly or assets of the
Company 18 sabjet, or ({11} in vielatdon or defauli {and there hoys not been wuny cvmt
that has occurmed thet with (he mving of notice or lapse of time or both wonld
costitute a default) of any Law, judgement, order or decyes of anv court, regulutory
body, sdiministrative agency, governmental body, arbitrator or other euthority hiniog
qurisdiclion over the Company

3.L21 Al deseriptions of (i) this Agreement, (ii) the articles of sssoaciation of the Company
i (Fii} all other documents fanming pert of the Offr Documents. in each case, fiirly
mnd accurately summanse the contents of these coniract or docamenis and do not ont
any material mivrmation thet affects the impont of such descriptions. There are no
conimets or docaments that would be required 1o be deseribed in e Ofier Documents
under [ndian low or any other appliceble lows that hese not been so deseribed,

3122 The Company own or posSess, or can acaguire on reasonable terms. all msterial patents,
palent rights, licenses, ineniions, copynighls, know how {(inciuding (tade secrets and
olber onpatented andlor wi-polenishle proprielary or confidentinl nformation.
systems or proccdures). irademarks, serviee murks smd trade names  curremtly
employed by them in comnection with the business now opormted by them, and the
Compmy has not recerved any notice of inftingemenl of, or conflict with, asserted
rights of others with respeet to smy of the foregoing, except as disclosed 1 the Offer
Documents, winch would result in an unfiavourihle decision, ruling or finding, againat
the Company which would result i & Material Adverse Effect

3123 Ecept ns diselossd inthe Offer Documents, (1) Mo labour dispute with the emplovess
of the Compuny exists: and (11) the Company 15 not aware of any existine luhour
disturbances by the employees of the Company's principal customess, suppliers,
contractors of sihermiractors, which would result {n s Maters] Adverse Eifect,

3124 Exeept ns disclosed in the Offer Doctments, the Compnny hins legal, vahd and
tramsforable title to all mmmovable property owned by it and legal snd viid Gie to sfl
other properties oamed by i, 0 ench case, free and clesr of all mortgrges, Fens,
securily mierests, claime, restrictions or enctmbranees, otherwise seemred to any thind

d [eirty except such as do nol, sioply or m the spgregate, malerially #iTec! the value of
such properly and do nol inberfere with the wse made and propoded 10 be mude of such

AST
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3.1.29

property by the Compuny; and all of the leases mnd subleases materisl to the business
of the Compamy umdder which such properties are held sre m fisll force and effect, ond
the Compary tues not received any notice of any materis] clem that hee been asgerted
that 15 sdverse to the nghts of the Company mder any of the leases or sublepses
mentioned ahove, o alfecting the rights of the Company 1o the continued possession
ol the Teased or subleased prenuses under any such lasse or sublease, exeepl in esch
ease, to hold such property or have such enforcesble lease would ned resull oo
Waterial Adverse Fifiel,

‘The Company is insured by fnsuters of reeopmsed fnoncinl responsibility upginst
Iogses and risks and in such amovnts as are customary for the business m whish 11 15
enguped: amd to the best of the Company's knowledge, the Company will be able 1o
renew [herr respective exdsting msurnnce coverage a3 and when such coverage oxpines
or to phtarn smmilar coversge as may be necessary to contmue therr respeetive business
al 4 cost that would not result 40 8 Matenal Adverse Effect.

The Compmy has scourately prepared and timely filed, except where a delay or
omission is nol miterial i the opinion of the Book Runmng Lesd Munager, sil my
returns; reperts and other mformetion which areregquired o be filed by or with respect
1t or has received extensions with respect thereof. Toxeept ns-would not have a
Material Adverse Effect in the opimion of the Book Rurming Lead Manager, the
Company bes paid all taxes required 1o be paid by #t md any other dssesment, fine
or penalty levied agninst i, to the extent that any of the foregomg 15 due and pmable,
except fior muy such tax, sssessment, fine or penalty that is being comested i good
faith und by approprate proceedings, to the extent such tox, asscssment fine or
penalty is dischosed 10 the Offer Doouments,

IThe Compeny munniaing a system of internal sceounting controls suflicient to provide
reasonable assurance that (1) unsschions sre oxeoted m o aocordance with
manngements penesal asd specific mrthonsations; (1) fransactions nre recorded ns
necgssary o cmable the preparibion of financial statements m condormily with
seeommbing prmeiples penerally accepted m India ("Indian GAAP") and 1o mainlan
accountabelity for its assets; (i) access to assots of the Company is permsticd only i
accordanee with mansgement's peneral or specific anthorsations and (iv) the recorded
ussels of the Company are compared to existing assets of perodic intervals of fime,
and appropriie action 13 taken with respect to any differences: Facept as deseribed in
the Offer Dociments, simee the end of the Company's most recent audited fiscal vear,
there has been (1) no material wealmess i the Compuny's miemal control aver
[inancial reporting {wiwiber or ol remedisied ) snd (2) no change in Gwe Compiny's
infemnal eontrol over financial reporting that has materially affected. or 1s ressonably
likely to matersally affect. the Compuny's miternnl control over financial reporting.
Exeept as diseloged in the Offer Documents, oo indebladness (sotiml or contingent)
a0 contract or series of sumilar contracts (other than emplovment contracts) is
outstanding hetween the Compuny and (1) aay Director or key managerial pensommel
of the Company, or (i) sach Direclor's or key menagerial persoomel's spouse or
parents or any of hus or her ehildren, or (iii} any company, undertaking or entity m
which soch Director holds o controbling interest

All tranzactions and logns, Habilifty or oblignticn betworn the Company on the one
hand and (i) entities thet Control or are Controdled by, or are under common Control
with, the Company, (1) entities over which the Company has o significant inflvence
or which has & significan) mfluence over the Company, (ili) persons owming un
interest in the voling power of the Company that gives them significant mfluence over
the Compuny. {iv) management personnel having anthority and responsibility for
plimmng. directing smd Controlling the activities of the Company (inciuding relatives
of such munsgemenl personnel, direclors and semor mansgement of the Company)
and (v} enlities m which a substantial inferest in the weting power s owoed, direetly
or mdirectly, by any person descrbed in (1) or {iv) or over which such o person 15
able to exercise significant mfinence (including entities owned by dirsetors or major
shrcholders of the Company and eniiies thet bave 8 member of key monagement
prersmnel in common with the Company) on the other hond (g} have been ood ore, or
will be. 2= the case may be, far and on lerms that sre po s favoursble o the
Company (han those that woold have been oldamned in oo conporable Gansacton by
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the Company with an unrelited person and (b) are, ar will be, adequately disclosed m
all materinl Tespeels in the Ofer Documents and () are, or will be, os the case may
be. o the Compamy's kmowledge. legafly binding obligations of and fully enforceabla
sgmnst the persons enmmerated in (7) o (v) above,

Under the curvent lows and regulations of India and any political subdivision thereol,
ull amounts payable with mspect o the Equity Shures upon liguidation of the
Company arid dividends and other distnbutions declared snd payable on the Eguity
Shares may bie pmd by the Company (o the holder thereof in Indian rupees and, subject
to the provisions of the Forelgn Exclumes Menagoment Act, 1999, 55 amended, and
the regulations wnd guidelines fromed thereunder, and the provisions of the Tneome
Tax Mct. 1961, os amended, may be convered mio forelgn currency and frecly
tmmaferred out of India withowt the necessity of obisining sny  pevermmentnl
authonssbhon 1 mdia or any pelitcal subdivision or taxmg methority thereof or
therein.

The financial statements of the Company ineluded in the Offer Documents, together
with the respective related notes, schedules and annexures therelo, sre complete and
correct i all respeets and present tly, i all respects. the finuncisl posiion of the
Company a5 of the date shown and s resulis of opemnions s cash fows for the
periods shown, and such financial statements have been prepared n accordance with
Crenernlly Accepled Accounting Prmeiples (“GAAP™ _spplied on a consistent hasis
throughont e penods involved.

‘The suditors-who have certified or reviewed the financial sintements of the Compumy
are mihependent chartered scooumtants within the rules of the eode of prolessonal
ethies of the Institute of Chartered Accountants in Indis, as applicable. The selected
(Grmmetal duts oo (he sommery Anancial iformation of the Company ineluded m the
Offer Documents have been derved from such fnoneial stalements.

The fiumcisl statements of the Company meluded in the Offer Documents, o e
extenl tequired, heve boon preparcd in accordance with and n conformuty with the
IGAAD, the Companics Act, the applicable provisions of the SEBI ICDR Regulations
and uny other applionble regulations

The Company has applied/ will apply for in-principle approval for listing the Equity
Shares offered n the [ssue on BSE SME. Such approvals will be in full force and
effect onae recerved

The Company acknowledges and agrees that (1) the issuance of the Equity Shares
pursuant o this Apreement_ is an arm's-length comimercial mmsaction between the
Company end (he Book Roming Lend Muonuger, (i) in conmection with the T
contemplated hereby and the process leading to such transaction the Book Rummmg
Lead Manager is and has been acting solely as o principle and is not the agent or
fidueiary of the Compeny, or s stockbolders, croditors, amplovess or ooy other party |
(1) the Book Runming [ead Mannger hns not assumed or will not assinme i sdvisory
or fiduciary responsibality in favenr of the Company with respect to the lssoe
contempluted herehy or the process hesding thereto (irespective of whether the Book
Running Lead Manager has advised or iz currently advising the Company on other
mtters) und the Book Runmog Lead Mamasper has no obligation to the Company with
respect to the Tssue contemplated hereby excepl the obligations expressiy gt forth in
this Agreement, (v) the Book Runming Lead Mamsper and its Affiliates may be
engaged n a broad mnge of ransactions that imvolve interests that differ from those
ol each af the Company, and (v) fe Book Rumming Lead Mamnger has not provided
any legal, sceounting, regulatory or tax advice with respeit to the lssue contemplaled
hereby and the Company has consulled its own legal, accounting. regulatory and tax
pdwigors to the extent it deemed spproprinte The Compony has waived to the full
extenl a5 permitied by apphicuble law any claims they may hmve against the Book
Rumming Lead Manager arismg from am alleged breach of fidusmary duty in connection
with the offering of the Equity Shires

A at the date of any amended Offer Document or supplement to un Offer Doeament
preparcd by the Company m accordance with the terms of this Apreement, the
remeseniations and warranties of the Company conlamed m this clanse 3 will be tme
and accurate with respect (o any Offer Doomment as so amemled or supplemented g5
il repeated o at such date.
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The statements in the Offer Document under the hesdmps "Risk Factors”, "The Laoue,
"Gemeral Fformation”, “"Capital Structure”, "Oher Business®, "Key [ndustrv
Regulations and Policies”. "Oter Fiistory and Cevtain Othier Carporate Manters”, "Our
Management" | "Management s Descrssten and Analysis of Financiol Conditten g
Results of Operations”, “Omistandmg Lifigations and Marerial Developments”,
"Chervermmental and Other Statitory Approvals”, "Other Regulatory and Statutery
Diiseclosires”, "Termy of the Issue”, and "Statement of Possible Special Tax Benefits",
msofar 54 such statements constituie summaries of legal matters, documents or
moceedings referred to therein, farly summonse soch legn] matiers, documents;
moceedings and other matters referred 1o theremn,
All deseriplions of the povernmental approvals, authorisations and other third-party
oonsenits md approvels. if any described in the Offer Documents are aoccurnle
desemiptions in all material respects; farly snmmarise the contents of these approvals,
authonsations and eonsents and do nol omit aoy materinl information that affects the
import of such descriphons There nre no povernmental apprevals, nuthorisiions o
congenls that sre material to the presently proposed operations of the Company or
would be regured (0 be desonbed mothe Offer Documents under Tndian law or
rerulatory framowork of SEBT that heve not been so deseribed. Tixeept gz deseribed
m the Offer Docoments and the Compamy (1) 15 1 complumee with any md all
applicable Indien, stote snd local Laws relating to the protection of hnman health and
safiety, the crmviromment or hoemrdous or loxic substrmees or wastes, pollutints or
contominints ("Environmental Laws™), (i) have received al] permiis. heenses or
other approvals required by any opplicable Ervimomneninl Daws amd (m) are in
comphanes with all terms and copditions of @y such permit, license or apgroval;
there nre no pending or, threatendod adminisdrmtive, regulatory or judicial sctions, surts,
demands, demand letters. cluims. Tens, nolices of non- complinnce or violation
imvesiigation or proceedings relating to iny Tnvireomental Law against the Comipany
Fxeeqd as diselosed m the Offer Documents. thore are no costs o liahilities assocmated
with Environmental Laws (including, withou! lmitation, sty capilal or operating
ovpenditures regquired for clean-up, closure of properties or complanee with
Environmental Taws or sny permit, hcense or approval, any reluted constramis on
oporating activities and any connngent habilies to third pastics),
The lsster represents und covepants that 11 hos nol knowingly engaped in, is mot
knewingly engnged m, and will not engage in, any dealings or transactions with uny
Person, or in any cowmiry or territory, thit ot the tme of dealing s or was the subject
of Samotions:
The lssuer represents and covenants that it will use the procesds of the Tssue
exclugively in the manner set forth 1 the section tifled "(hjects of the Tsme™ n the
Crifer Diornments, and wall not, direetly or indireetly, mse the procesds of the lssue, or
lend, contribute otherwise make available any such proceeds tw eny Person
(&) to fund or faciliabe any sctivities or busness of or with any Person or i any
country o ferritpry that, of the tme of such fundme or facilitaton, 19 the subject
of Sanctions, or
th) 0 any other msnner that will resull in 8 violation of Simetions agamst any Person
(inchuling n Person participating m (he Tssoe, whether ss advisor, investor,
underwriter o otherwise),
The operations of the Issuer are md have been conducted at all times in compliance
with all applicable financial reeordkeeping and reportimg megquirements and spolicable
anti-mroney luundermg stuules of jurisdicions where the lssuer conducts busmess,
the rules and repubations thereunder and any related or similar rules, regulstions or
pundelines,  issped. admimstered or enforeed by smy  governmentnl noency
(eallectively, the "Anti-Money Lagndering Laws") ind no aciion, sut or proceeding
by ar before any eaurt or govesnmendal ageney, mithonty or body, er any arbitrator
mvolving the lssuer with respect to the Anti-Money Laundering Laws is pending or,
to the best knowledge of the 2suer, threstened.
The Issmer represents and undertales that pether (a8) the Issuer and 15 Promorers,
Promoter Group members, directors and Affiliates, nor th) the companics with which
any of the Affilises, Promoters, Promoter Group members and direclors of the
Company w'e or were sssocinted o3 o promoter, direclsn oF pesson (o conlinl, sie
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4.

ddebarred or prohibited from sccessimg the captal markets wnder any order or direction
passad by the SEBI or nny other regulatory or sdministrative suthorly or agency or
hove proceedings alleging violations of seeurilies lnwa inflinled or pending against
them by soch authorities or agencies.

UNDFRTAKINGS BY THE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS

41 The Ieswer undertakes to furmsh eomplete mudited wnmal reporis, olher relevant documents,
papers, mformution relating to pending litigations, ete. to enable the Book Running Lead Manager
o corroborate the informution and statements @mven m the Offer Document

42 The Issuer sccepts full responsibility to update (he mformation provided earhier and duly
commuricate W Book Runmim: Lend Manager in cases of all changes in materulily of the same:
subeequent to the sebmission of the Offor Documents 1o Stock Exchunoe and RoC but prior to
opemng date of Issoe

4.3 The Issuer accepts full responsitality for consequences if anv, for making false mislcading
information or withholding. eoncenling materinl facts which have the bearmg on the lssue,

4.4 The Issuer shall, if so required, exiend such feililies s may be called for by (he Book Running
Lead Munager to enable them to visit the plant site, office of the lssuer or such other pluces 1o
ascertain lor themsedves the state of affairs of the Issuer ineluding the progress made m respect of
the project implementation, status and other facts relevant to the Issuc.

4.5 The Issuer shall éxternd all necessary fcilities to the Book Runawop Lead Mansger lo inleract on
iny mutler rebevant o the [ssue with the solicitors f legal advisors, nuditors, comsullams, dvisors
lo the Issue, fineneial msiiubons, banks or any other organeation and sny other mtermediary
assoginled with the Issue n any capacity whatsoever

4.6 The Issuer shall ensure thal all sdvertisements prepared and selessed by twe sdveriising agency or
otherwise i conmestion with the Issue conform to the SEB] ICDR Regulations and the instructions
given by the Book Running Tead Manoger from time lo time and that it shall not meke wmy
mislemling or meomect siolement moany public communication or publiciy muerl meluding
corporate, product and lssue advertisements of the Issuer, mierviews by 1is promoters, directors,
duly smithorized employess or representatives of the Tssuer, documentaries about the Tasuer or ity
promoters, periodical reports and pross relenses dssued by the Tssuer or ressarch report made by
the Issuer, any miermediary concerned with the Tssue or their associates or at any press, brokers’
oF mvestors’ conferences,

47 The Company shall not issue, relense ind /or smnge to get isswed direetly or through sny other
entity, any advestisements, liternbure, publication, circular, letter, brochire or pamphlets o
circulate the same m any other monner in relation 1o i Tssue

4.8 The Issuer shall not, watbow the poor consent of the Book Runmne Lesd Mannger, appoint other
ntermedigries or olher persons associated with the lssne such as advertising sgencies, printers,
ete. for ponbing the application forms, allotment advices, allotment letiers, shore certificates/
debenture certificales, refund onlers or any olbor instroments, arenlars, or sdvices

4% The Jssucr shall, whenever reqmred and whessver applicable, in consultation with the Book

© Runmng Lead Manager, enfer mio an agreement with the miermediaries associated wilh the Tsane,
clearly ssiting forth their mutoal nghts, respoosibititics and obligations. A certified tnwe copy of
such agreements shall be firmished to the Hook Running Lead Manoger:

4. 10The lssuer shall fuke sch staps as are necessary to ensure completron of allotment and disputeh of
letters of aliotment and refiesd orders to the Applicants inchuding nop-resident Tndiens Soom afler
lhe basis of allotment 15 approved by designnted stock exchanges but ot loter than the specified
teme limit and in (he event of failure to do so, pay interest 1o the Applicants as provided under the
Companies Act, 20113 as disclosed m the Issue Docoment.

411 The Issuer shall take steps to pay fees, underwriting commission, brokerage 1o the inderwriters,
stoek brokers, intermediaries related to the Issue, the Book Rurming Lesd Manpger's fees. within
the lime specified in the agreement with stch intermedinnies or within o reasopgble time,

412 The lssuer undentukes to fumish such mformation md particulars reganding the Issue as may be
required by the Book Running Lead Mannger to enable (hem o Gk a roport wath the Board and
Stock Exchmnges o pluce il on Dl websites in respect of Lhe lssue.

4.13 The Tssuer shall keep the Book Rimning Lead Manager imformed if st encounters any prohlems
due to dislocation of commumication system or any other material adverse circumstance which 18
likely Lo prevenl or wineh Tus preventad i Tssuer from complying with its obligations, whelier
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slatutary o contraetunl, inrespect of the matters pertaining to sllotment, dispateh of refimd orders,
share certaficates or debenture certificates, demnt eredit, ete.

4.14 The lsser shall not resort 1o sy Tepal proceedings in respeet of any matter having o bearing cn
Ihe Issue excepl in consultalion with and after receipt of advice from the Book Runnmg [ead

Manager

415 The Issuer shall, in consulintion with the BRIM, file the Offer Docaments with the Stock
Exchange. SEH] amd Registrar of Compantes and declare the Issue Opéning Date.

4 16 The BELM shall have the nighi:

2. To call fir complete details from the promoters of ofl firms m wineh the Tssuer and their
promelers! direclors are connected 10 any way

b. To call lor any roposts, documents, papers, informalion sle , necessary from the Issuer to
erimble il o certily thol (he staiemenis mude in the Bsude are true and corpsel.

¢ To withhold submissiom of the Drafi Ked hemmng Prospectus/ Hed Herrmg Prospectus’
Prospeetus o Stock Exchanges in case any of the perticulors, information, ete., called for is
il misde available by e Company

4.17 The servicos mdered by the BRLM are on best efforts besis and in an advisory capacity. The
BRLM shall noi be held responsible for ony acts or omissions by the Company

4.18 Any ection in connection with the Issue on beball of or by the Issuer shull be subject to prio
comEulianon of the BRLM,

4.19 The Issuer shall, in mutual consuitation, agree and abide by the advice of the BRLM lo suitably
defer/ postpone the Issoe in the event of any happenings which in the opinion of the BRLM would
tend to pazalyze or othenwvise have an adverse mmpact oo the peliticel ur social life or coonomic
activity of the soctely or any section of i, and wineh 15 likely to affect the marketing of the Tssue,

4.20 The BRLM shall have the nghl to withdraw from the Issue i1 &5 felt thit it is against the inlerast
of the mvestors L2, if BRIM finds non-complimee of SEET HCDR Repulations and any other
major viclations of the any sppliceble lows by the Tssuer end the Issuer reloted entitics

421 The lssoer sholl not access the moneys raised in the Tssue G finalization of the hasis of allotment
or completion of [ssue fonualites

4.22 The I#suer shall refund the monevs mised in the Tssue to the applicamts, if required te do so for any
ronson sueh s foiling o gol listing permission or under any direction or order of the Board. The
lzsner shinfl pay requisite ilerest smount ifso required mmder the laws or direetion or order of the
Board,

4.23 In the event of breach of conditions menticned above, the BRLM shall hove the absolute nght to
take such nelion as it maoy in the opirion determine including bot not limited to withdrawing from
the Tssue monagement. In such i event the Issuer will be required 1o rmburse afl eosts and
expenses 1o fhe BRIM

4.24 All information provided by the Issuer would be kept confidentin! and would be used for the
parpose of due diligence and with a view to decide on whether the sume hus to be disclosed in the
Offer Documents lo conform to SEBIL ICDR Regulations

4.25 The Book Running Lead Monager shall rely on docmments in originsls or copies, certiffed or
otherwise, of such documents, corporate Tecords, certifiestes Fom public officials and other

- anstrimmemnts as would be provided by the Tssuer. The BRLM shall nol mdependently verify and
shall assume the genwmeness of all mgnetores. the muhenticaty of ol documents and records
submitied 10 them us orignals amd the sonformity with the eriginale of all docoments and recorls
submittesd to them as copies thereaf.

4.16 The Book Hunnng Tead Munager may rely on (he Certifications or Undertakings provided by the
Management of the Company, Statutory Auditons, Tegal Advisor o the Issoe and other
AdwisersiC onsultants 1 any, for various disclosures in the Offier Documen

4.27 Information provided shall be used exchusavely R the purpose of the transaction only.

INDEMNITY

5.1 The Company, to the extent of the shares offered, agree to indemmnify and hold harmless the Book
Bunning lewd Manager, ite Affiliates, its directors, officers, emplovees and agents and esch person
whis Controls the Book Running Lead Masnger as follosva:

501 againg uny and all loss, hability, elaim, damage. costs, churge and cupense, mcluding
withoul himilatton, any legal or other expenses reasomnbly moored m connection with
ivestgating, defending, disputing or preparing such clalin O scton, whitsoever, as
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menrred, ansig ol of or based upon () any untrue slafement or allcged untrie statement
of & matenal fict contained in sny of the Offer Doouments (or any amiendmend or
supplement thersto) or the smisson or olleged omssion 1o sinke therem o materinl fact
necessary m order to make the slalements therein, m the light of the cireumstances under
witich they wwre made. not misleading. or (n) any breach of the representations,
warranties or covenamis contained in this Apresment;

512  agminstany and ofl loss, lishility, cloim, domsge and expenss whatsoever, o incurred, 1o
ﬂmemcntnflhuugﬂgnmummmtpmumm1mrnfmyhnmmmmy
yestigation or procecdmg by iny governmental agency or hody commenced, or of any
cloim whilsoever arismg out of or hased upom (1) any such wrtnee stalement or omssion
or any such alleped untrue statement of omission, provided thet any such settlement is
eflected with the writlen consent of the Tssuer, or (i) any breach of Or representulions,
warmmmties of covenants contained in this Agreement; provided that any such settlement
is effected with the writlen consent of the Issver, and

513 aguinst any snd all expense whalsoever, is incurred (ncluding the fees and dishursements
of counsel chosen by the Book Running lead Manager as the case may be), ressonbly
wmeirmed o mvestigating, prepanng o definding egainst sy litigation, o any
mvestipation or proceedips by eny povernmental sgency or body, commenced of
threatened, or any claim whalsoever ansing out of o bused upon (1) any such untnie
statement or cois=ion of any such alleged unbrue stalement or omission; o the exlen tha
any such expense 15 not pod uader 511 or 512 hereof o (i) ooy breach of the
representutions, warminlics or covenants contuined m this Agrecment: o the extent thi
any such expense is not pasd under 3.1.1 or 5,1.2 horeof. proveded, howewer, thai this
medemmity spresment shall not apply to any loss, Lability, cluim, damage or expense 10
thes exlbemt arizing out of any untrue stalement or omission or alleged untrie sutement or
omisston made inrelance upon and in conformaty with written mformution furmished to
the Company by the Book Eunning Lead Mannger expressly for use i the Offer
Documents {or any amendment twreto). The Company acknowledges that the lemnl
name, SES registralion ramber, registored office address and contact delails of the Book
Humung Lead Mimager and detells regardmg s pet worth constitutes the only
nformation furnished in writing (o the Company by the Book Running Lesd Munger
expressty for wse m the Offer Documments, This mdemmty egreement wall be in addition
w0 any lintahity which the Company may otherwise hove

5.2 In case any proceeding (ncluding sny povernmental or regulatory investigation) is instituted
uvolving any person in respect of which mdemmity 15 sought pursimant o clises 5.1 hereof, such
person (the "Tndemnified Party™) shall promptly netify the person spainst whom such ndem(y
may be sought (the “Indemnifying Party”) i wntmg (provided that the falure to notify the

Indemni fring Party shall nol relieve it from amy habality that it may have under this clavse 5 cxcept

o the extent thal il has been malerially prejudiced (through the forfeiture of substantive rghts or

defences) by such failure; and provided further that the failure 1o notify the Imdemmifving Party

shall not relieve 11 from any Lability that it may heve o an Tndermnified Party otherwige than undar
s clawse 5.2) and the Tndemnilying Party, spon request of the mdamnified Party, shall retain
counss] ressonably satisfactory to the Indemnified Party to represent the Indemnified Party and
iy others the Indemmified Party may designate in such procoedimg and shall pay the fees and
isbureements of such counsel related to such proceeding In any sich procesding any
Indemnilied Party shall have the nght 1o retam its own coumsel, bul the foes and expenses of such
counsel shall be at the expense of such Idemnified Party unless (3) the Indemnifying Party and
the Indemnified Party shall have mutually agreed in writing 1o the tetention of sech counsel: (i1}
the Indewmnifying Party has fiiled within & reasonable fime to retain counsel reasonably salisfactony
to the Indemmified Party, (i) the Tndemified Party shall have reasonably concluded that there
mny be legal defences availnble to it thot mre different from or m addition to thoss ovailable 1o the
Indemmifying Party. or (iv) the named parties to any such proceeding (including any impleadid
parties) melude both the Indemnifying Party and the Indemnified Party and representation of both
parties by the same counsel would he insppropriste due to sctunl or patential differing interests
between them. Il iz imderstood that the Indemnifiving Party shall not in respect of the Tegil
enpenses of any Indemmificd Party in commection with any proceeding or related proceedings in
the same jurisdiction, he Tighle for the fees snd expenses of more than oue scparste firm (in addition
to any locil cotmsel) for all such Indemnified Parties and that all such fees and expenses shall be
reimbursed as they ure incurred. The Indemmifving Purty shall not be Tiable for any settlement of
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biny procesding affected without its witlten consent, but if setiled with such comsent or i there be
a final judgment for the plaintiff, the Indemmifying Parly sgrees (o indemnify the Indemnified
Purty from and ogeinst any loss or lLshibly by tossom of such scttflement or judoment
Molwithstanding the foregong senlence, 1Fal amy tme o indemnified party shall have requested
an mdemnifving party to reimburse the indemnified party for fees and expenses of counsel as
contemplated by (it} and (1) of this paragraph, the indemnilying party agrees that it shall be lable
for sy seltlement of any proceeding effected without its written consent if (a) such settlement s
cntered into more than 30 days after receipt by such indemmifying party of the aforesad request
s () steh indsmnilfying pariy shall nod beve mmbursed the mdemmfied party 10 sceondunee
with such request prior to the dade of such setilement

To the extent the indemmification provided (or in clanses 5 1 is unavailable to an ndemmGed Party
or inswiiioient in respect of my losses, cluims, dumapes or liobilities referred o therein, twen each
Indemnifving Party under such paragraph, i beu of mdemnifving such Indemnified Party
Ihereunder shall contribute to the smount padd or payable by such Indenmified Party as a result of
such losses, clmms, damages or hebilities (or actions in respect theréof) in such propostion as is
appropriste to reflect the refative benefits recerved by the Company and the Book Running Lead
Munager only with mierence 1o mformaiion relating to the Book Running Lead Mansger mmd
furmished 10 the Company i writing by the Book Running Lead Manager in writing expressly for
use in iy of the Offer Documents, or any amendments or supplements thereto, it being understond
ond agreed by the Cémpany that the only snch information provaded by the Book Rutoing Lead
Manager 10 the Company 15 the name, SEBL registration number, registored office nddress wnd
contact detuls of the Book Bunmng Lesd Manager and detals regardmg 1ts net worlh, I, however,
the alloeation provided by the mmedistely preceding sentimoe 15 not permuitted by applicable law,
thimn ench Indenm fving Party shall eontribute to such smourt paid o payable by such Trdemmn fed
Parly in such proportion as-1g appropriste to reflect oot only such relative benefits bul also the
rélntive faolt of the Compeny and the Book Runmng Lesd Manager in commection with the
slalements or ormssions which resulled m such losses, claims; dumages or lishilities (or sehons m
respee] thereotl, as well as any other relevanl eqguiteble comsiderations: The relative benefits
received by the Company and the Book Running Lead Manager shall be deemed to he m the same
proportion us the total nel proceeds from the Equity Shires offered m the Offer porchnsed under
this Agreement (before deducting expenses) received by the Company bear to the iotal
underwriting fees recerved by fle Book Runmng Lead Maneper wilh respect to the Equity Slures
purchased under this Agreomant, incach case prrsuant to and a5 disclosed m the Prospectus and
thus Agresment. The relative fault shall be determined by reference (o, among other things, whether
the untrue or alleged untrue statement of @ materal fact or the omission or alleged onission o
state o mafersal Tl rolates (o mformeiion supplisd by the Company or (he Book Running Lesd
Manager il the parties' relative intent. knowledge, access to mformation and opportunity to
correct ar prevent such statement or omiasion. The Company aed the Book Bunning Lesd Mannger
tuere thad it woudld pol be just and equitable if contributicns gt o tas sub-clamse 5.3 were
determined by pro rata allecation or by any other method of allocation which docs not tuke secuunl
of the equitable considerations referred to above in tis suh-clsuwse,

The amount pard or pavable by an Tndewnified Purty as o resull of the losses, clims, damages o
linbilities (or achions in respect thersof) referred to above 1 thus sub-clouse 5.4 shall be deemed to
inelude amy legal or other expenses reasenably mewred by such Indemmfiad Party in connuetion
with imestipating or defending any sech setion or cleim. Nobwithstanding the provisions of thiy
suib-clmise 54, the ook Runmng Tead Mangger shall not be required o comiribale any amoun!
n excess of the amount by which the total prive nt wiich the Equily Shares inderwritten by it and
distributed 1o the subsenbers of the Equnty Shares offered m the s excesds the pmotmt of oy
damages which the Book Running Lead Manager has otherwise heen required to pay by reason of
such umirue o olleged untrie steiement or omizsion or alleged omission. No person guilty of
frandutent msrepresentation shall be entitled to contribation from sny persen who wes not guilty
of such frandulent misrepresentation.

No Indemnifymg Party shall, without the prios wrttten consent of the indemnilied Party, effect any
selflement of any pending or (hreslensd procecding in respest of which any Indemnifisd Party is
or could have beena party and ndemmity could have heen songht heremnder by such Indemmnified
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Party, imless such setilement meludes an unconditional release of such indemmfed Party from all
Inability on claims that are the subject matter of such proceeding

3.6 The remedies provided for in this clause 5 are pol oxclusive and shall pot limit ooy oghts o
remedies that may otherwise be available to wy Indemmified Party at Taw or in equity.

5.7 The imdenmity provisiems contamed in this clmse 5 and the represeniations warranties and other
slalements of the Compuny contained in this Agreemenl shall remum operative and in full foree
unil effiect regardless of (i) any termination of this Agreement, (1) any investigation made by or
on behulf of the Book Runming Lend Mumuger or any person eomtmlling the Book Running Tesd
Manager or by or on behalf of the Company, its officers or directors or any person controlling the
Company and (11} sceeplunce of snd payment for any of the Bquity Shares.

TERMINATION

fi.] This Agreement may be terminated with mutual consent m writing of both the Parties.
.2 This Agresment shall be subjet Lo lerminution by notice tn writing given by either party in the
follrwing cireumstanees.
621 By the Book Rumning lead Manager tothe Company, if subsequent 1o the execotion and
delivery of thrs Agreement; and prior to the Tssue Opening Date.
6211 ofits obligations nnder thes Agrecment or otherwise or in the assete, hnhlities.
carmngs, business, prospects, management or operations of (he Compeny that_
m the %ole pudgment of the Book Rummng Lesd Mimager, is matenal and
ndverse and that makes it. in the sole judgment of the Book Ruwing Lesd
Manager, impracticable or inadvisable to market the Equity Shares or (o enfores
comiracts for the sale of the Equty Shoves on the terms and i the mmoer
conffemplatied o the Offer Documents
6.2 1.2 all corporate and regulatory approvals required o be oblusined by the Company
for the Issue, have not been obtained by the Company;
6213 thePeok Rusning Lead Mannger s ot boen able 1o complete 115 due diligence
1o its sutisfaction or has fiund a matenally sdverse finding in 1ts due diligence:
6214 there shall have ocourred # Material Adverse Effeet in Lhe financial markets in
India, witich mihes 10, in e ressonable fudgment of the Book Rurining Lead
banager impracticable to procecd with the lssue, such os sov outbreak of
hostilities or lemonsm or escalation thereaf or any colamity or crisis affecting
the intermmtioni] finnneial mearkels, iod moebch cise the elfect of which event,
oy be laken mio sccount by the Book Rumnmg Lesd Manager smgulorly or
together with any other such event Further, a peieral banking mortorium shall
nol have been declared by India, the Europenn Union, e United Kingdom and
the TTmited States of America; or
6215 thenre shall have oceurred & repulatory change, (meluding, Tat not lmited to, 8
change n the repulatory emvironment m which the Company operstes or 8
change in the regulations and guidelines povening the terms of this {sswe) or an
order or directive from SEBI, ROC, Stock Exchanges or oy other
governmeptal. regulotory or judwinl puthonty pertmmmg o the securities
marked(s) that, makes it, m the reusonable judgment of the Book Running Lead
Manager, impoesible or renders the Company ineligible o proceed with the
lesue
622 By the Company, if subsequent to the execution snd delivery of this Agreement: and prior
tor the [zspe Opening Date:

623 m the reasonsble discretion of the Company, there has occurred n Material
Adverse Effect in or which would afTect the IPO process under this Agreement ar
otherwise in the sole judpment of the Company, 1o material and adverse and that
makes 1, m the sole jpdgment of the Company, mprachcable 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 conlemplated m the (ffer Docionents:

624 (here shall hove scourred o Muterinl Adverse [Iilesd in the Gnancisl markets in
Indsa. which makes it, in the reasonable judpment of the Company impracticable
o proceed with the [ssoe, such us amy ootbreak of hestilities or bomonsm or
escalstom Mereol or any eilsmuty or erisis affecting the mtemations! financil
markets, sind in each case (he effect of whnch event, may be ke into secount by
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the Company singularly or topether with smy other such event. Purther, a peneral
banking moratorium shall not have boen declared by Indaa, the Europenn Unson,
the Uimted Kingdom snd the Umnted States of Americs: or

625  there shall have occurmed a regulstory change, (inchuding; but not limited 10, &
change i the regulatory environment in which the Company operates or a change
oy the regletions and guidelines poverning the terme of this Tssoe) or an oeder o
directive from SEBL ROC, BSE or any other governmental, regulatory or judicial
authonly perisming to the securites merken(s) that. makes it in the reasonable
judgment of the Company, imposstble or questions the viability to proceed with
the: s,

| 6.3 The Company agrees that if, sfler filing of the Draft Red hering Prospectus, Red Herring

; i,

Prospectus and Prospectos, ss applicable. any additionsl disclosures are required 10 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 sceordanee with this clause 6, the Parties to this Agreement
shall (exeepl for any liability arising before of in relation o such lemminulion md excepl us
otherwise provided herein) be released and discharged from their respective obligations under or
pursuant Lo this Apgredment

NOTICES

Any potices or other communication grven pursuant to Lhis Agreement must be m writing and (2)
deliverad porsonally, or (b) sent by electronic transmission (email), (c) sent by Togistered mail,
postage prepaid, (o the address of the Party specified in the recituls to this Agreement, or 1o such
other address as may be notified in writing by such Party . Al nolices smd other communicationg
requared or pernutted under this Agrooment that are addressed as provided in this clause (7) will
{1} 1f delivered personelly or by overnight eourser or remstered mail be deemed to be rooeived
upom delivery; and (1) if delivered by email, be deemed to be to be rocsived when electronically
confirmed,

TIME 15 THE ESSENCE OF THE AGREEMENT

All obligations of the Company snd the Book Running Lead Manager are subject to the corditions
that time wherever stipulated. shall be of the essence of the Agreement. Consequently, any fuilure
on the part of the Company or (the Book Running Lead Manager to adhere (o the time limits shad]
unless otherwise agreed between the Company and the Book Running Lead Manager, dischuepe
the Book Running ead Manager or Company of its obligations under this Agreement This
Agreement shall be in force from the date of execution and wall expire on completion of allotment
tor thos Tsmus

SEVERAL OBLIGATIONS

The Issuer and the Book Runming Lend Mansger scknowledees and sgrees that thev are all hnhle
on severgl besis to each other in respec! of the representatioms, warmanties, indemuities,
undertukings and other obligations given, entered 1o or made by each of them in this Agreement.
MISCELLANEOUS

Thee Agreement shall be binding on and msure (o (he beneht of the Parties bereto and therr
respective successors. The Book Runming Tesd Manager shall not assign or tnmsfer any of its
respeclive nights or obligation under this Apreement or purpart 1o do so withoet the consant of the
Fssuer. The Lssner shall not assign or transfer any of their respective rights or oblipation under this
Agreement or putport o do so without the consemt of the Book Running Lesd Manege

GOVERNING LAW AND JURISDICTHON

This Agreement shall be poverned by and construad in accordance with the laws of the Repabhic
el
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ARBITRATION

If any dispute, difference o claim arisés between the parties of (s Agreement os o the
inlarpretation of this Agreement or any covenmnis or conditions thereof or as to the riphts, duties
ar liabilities of any parties heretmder or as to any act, matter or (hing ansing ot of or unsder this
Agrooment (even though the agroement may hove been terminated ) and the sume shall be refemed
1o o mulunily agreed arbitrator who shall proceed as per Arbitration and Canciliation Act, 1996
The seat and vemue of arbitrtion shall be Gandhinagar and the language to be used m the arbitral
proceedings shoil be Englah,

AMENDMENT

N pmendment, supplement. modifieation or elanfication to this: Asreernem shall e valid or
binding unless set forth in writing and duly executed by all the Partics to this Agresment

SEVERABILITY

If uny provisions of (his Agreement 1s determined 1o be imvalid of unenforesahle in whele or i
part, such invalidity ar unenforceability shall ettach only 1o such provisions or the spplicable part
of such provision and the remaming part of such provision md all other provisions of this:
Agreemnent shall continues 1o remain in fill foree and effeel,

CUMULATIVE REMEDIES

The rights and remedies of each of the parties and cach indemnified person tnder cluuses 5 and 6
pursuad to tis Agreement are cumulative and are in addilion to any other rights and remedies
provido! by peneral law or othervise.

ILLEGALITY

16 any provision m ths Agreement shall be beld o be illegal, imvalid or imenforceable, in whole
or 0 part, under uny ennctment or mule of Jaw, such provision or part shall to that extert be desmed
not Lo form part of this Agreement but the legality, validity and enforceability of the remmnder of
thix Agreement shall mot he affecied Tn case sny provision of this Agreement conllict with any
provision of law including SEBI ICDR Regulations, andlor any other norms to be issued by SERL
m foree on the date of this Agreement or any time in fulure, the latter shall prevail,

ASBIGNMENT

Na party may assign any of its rights under (his apreement without the consont of the porty against
whom the righl operaies. No provision of this Agreemont mav be varied without the consent of
the Book Running Lead Manager and the lssser

The undersigned hireby cerlifies and consents to aet a3 Book Runnmimg Lend Mmager to the
aforesmd Issue and (o their name being inserted as Book Runming Lend Manager in the Dmft Red
hermng Prospectus, Red herning Prospectus, Prospectns and Alwidped Prospectus whieh the Tssuar
ntends 1o issue in Tespect of the proposed lssue and hereby muthorize the issuer o deliver this
Apgreement (o SERT RoC, and BSE Hmerge,
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The Purties hereto have héreunto set and subsaribed their resprective hands (o this Agreement on the day,
monit, yvear and place frsi mentioned hersinabove,

For and an behalf of For and on behalf of
Bepono Limited Wealth Mine Networks Private Limited

| Mr. Dibyendu Deepako=
Managing Director
DIN: D6484282

My Indvajeet Shinele "Ju'*r*{j SMeltw
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