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MEMORANDUM OF UNDERSTANDING

FOR PUBLIC ISSUE OF
ANTALA INDUSTRIES LIMITED (ISSUER COMPANY)

ON THE SME PLATFORM OF BSE
BETWEEN

ANTALA INDUSTRIES LIMITED (ISSUER COMPANY)
AND
VATSA CAPITAL VENTURE PRIVATE LIMITED
(BOOK RUNNING LEAD MANAGER & UNDERWRITER)

DATED THIS JULY 07, 2026




MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (THIS "MOU AGREEMENT") MADE AT RAJKOT
PHIS JULY 0710, 3035 AND ENTERED INTO BY AND BETWEEN;

L. ANTALA INDUSTRIES LIMITED, company rl:!giﬁtcrud under provisions of the Companles Act, 2013,
5 amnended ("Companics Act™) and having its registered office al Opp, Shreeji Tiles, Veraval (Shapar),
Rajkot, 1oy Sanghani, Gujarat, Indin, 360024 |, (heremnalter referred to os ":}NT&LA" or "lssuer
Company ™), which expression shall, unless il be repugnant lo the context or meaning thereol, be deemed
1o mean and include ils successors and permitied assigns, of the FIRST PART;

ta

VATSA CAPITAL VENTURE PRIVATE LIMITED & Company incorporated governed under the
Companics Act 2013, as amended and having its Registered office at 4-C/6, 2% Floor, New Roblak Road,
H;“'UI “th. New Ik”“. India - []ﬂmj Lhepcinﬂlh}]' Nrﬁ'ﬁ'ﬂd toas "VATSA" or "Book R““ninﬂ Ltﬂd
Manager & Underwriter”, which expression shall, unless it be repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns) of the SECOND PART.

(ANTALA and VATSA afier collectively referred to as the "Parties” and individually as a "Party"),
WHEREAS:

A} The lssuer Company proposes 1o undertake an Initial Public lssue of upto 46,80,000 Equity Shares having
lace value of Rs. 10/~ each (the "lssuc Shares") in accordance with the Chapter TX of the SEBI (ICDR)
Regulations 2018, as amended, (as defined herein) and applicable Indian securities laws for cash at a price
of Rs. [ @]/~ per Equity Share ("Issue Price") aggregating to |®] (herein afier referred to as “the Issue”).

(8) The Equity Shares to be Issued for allotment in this issue comprises an issue to the public of upto
46,80,000 Equity Shares of face value of Rs. 10/~ each at an Issue Price of Rs. |®] per Equity Share
{including a share premium of Rs. [®|/- Per Equity Share) (the * Issue") aggregating to Rs. | ®]/- of which
reserved portion for the Designated Market Maker is |®] Equity Shares of face value of Rs. 10/- each for
a cash price of Rs, [®]- per Equity Share (including a share premium of Rs. [®]/- Per Equity Share),
aggregating (o Rs, | @] (the "Market Maker Reservation Portion"), {collectively the "Issue"). The lssue
Less the Market Maker Reservation Portion i.e. Issue of | ®|] Equity Shares of Face Value of Rs. 10/- Each
at an Issue Price of Rs. |®] Per Equity Share Aggregating to Rs, |®] Lakhs (is Hereinafter referred 1o as
the “Net Issue™). The Issue and the Net Issue will constitute |®]% and |®|%, respectively of the post
issue paid up equity share capital of the Issuer Company.

{C) The Issue shall be conducted through Book Building Issue pursuant 1o Regulation 253(2) of the SERI
(ICDR) Regulations, 2018 as amended, pursuant to which the Equity Shares are to be offered at the Issue
Price of Rs. | @)/~ per share.

{1 The Issuer Company has obtained approval for the Issue pursuant to its Board resolution dated June 0§,
2026. The Issuer Company has also obtained its shareholders' approval pursuant 1o Special Resolution
under Section 62 of Companies Act, 2013 at the Extra Ordinary General Meeting of its shareholders held
on July 02, 2026, which collectively authorises the Issuer Company's Directors, or any other authorised
representatives, for the purpose of the Issue, to issue and sign the Draft Red Herring Prospectus, Red
Herring Prospectus and Prospectus, this Agreement, the Memorandum(s) ol Understanding (as defined
hereunder), Underwriting Agreement (as defined hereunder), any amendments or supplements thereto,
and any and all other writings as may be legally and customarily required in pursuance of the € Mfering
and to do all acts, deeds or things as may be required.

(E) The Issuer Company has approached the Book Running Lead Manager to manage the Issue and the Book
Running Lead Manager has accepted the engagement in terms of the engagement letter dated March 13,
2026 as agreed between the Issuer Company and the Book Running Lead Manager (the "Engagement
Letter"), subject 1o the terms and conditions set forth therein.

(F) The agreed fees and expenses payable to the Book Running Lead Manager for managing the Issue are sei
forth in the Engagement Letter. B 08 NENTN
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(G Prires o i pepulations, 2018 the Book Running Lead Manager is required to enter
5 Agreement w :
Avrecmoent

NOW, THEREFORE. THE PARTIES DO HEREBY AGREE AS FOLLOWS:
L. Definitions And Interpretations
ement, the following expressions, as used

L0 In addition 1o the defined tenns contained elsewhere in Ilu:!- Apre
i this Agrecment, shall hiave the respective mcanings sel forth below:.
shall mean any other person that directly, or indirectly through

AL Fo" i " i sepfiedd person, n .
Ufiliare”  with respeet 1o a specificd | or is under enmmon control with, the specified

o or more |!”L‘n'|'".'d|:i.'|rjﬂﬁ1 |.'li1-llti't'!|5 or 4‘.\' :[IIIII'H”L'd h:f':
PLrsEon,

" AHotment shall mean the isspe, #llotment and transfer of Equity Shares to successful Applicants pursuant
o this [ssue.

“Applicans" shall mean any prospeetive investor who makes an application purstant to the ferms of the

Prospectus and the Application Form,

" Application” shall mean an indication to make an issue during the iﬁ_sue Period by an Applicant, pursuant
to submission of Application Form, (o subscribe for or purchase Equity Shares at ll‘w issue price mciujdmg
all revisions and modifications therelo, 1o the extent permissible under the SEBI (ICDR) Regulations, 2018

as amended from time Lo lime.

"Application Amount" shall mean the number of Equity Shares applied for and as indicated in the
Application Farm multiplied by the price per Equity Share payable by the Applicants on submission of the

Application Form,

"Application Form" shall mean the form in terms of which an Applicant shall make an Application and
which shall be considerad as the application for the Alletment pursuant to the terms of the Praspectus.

"Application Period” shall mean the period between the Issue Opening Date and the Issue Closing Date
(inclusive of both dates) and during which prospective Applicants can subimil their Applications.

"Companies Act” shall mean Companies Act, 1956 (withour reference to the provisions thereof that have
ceased to have effect upon notification of the Notified Sections) and the Companies Act, 2013, to the extent
in force pursuant to the notification of the Notified Sections, read with the rules, regulations, clarifications

and modifications there under.

"Companies Act 1956" shall mean Companies Act, 1956 (without reference to the provisions thereof that
have ceased to have effect upon notification of the Notified Sections),

"Companies Act 2013" shall mean Companies Act, 2013, to the extent in force pursuant to the notification
of the Notified Sections, read with the rules, regulations, clarifications and modifications there under,

"Confidential Information" shall include any and all information relating to the business. affairs and
activities of the Issuer Company and Affiliates, and shall not include any information that is stated in the
Draft Prospectus or Prospectus, which may have been filed with relevant regulatory authorities excluding
any informal filings or filings where the documents are treated in a confidential manner. or in the opinion of
the BRLM is necessary to make the statements therein not misleading, upon the earlier of the delivery to
prospective investors or the public filing of such prospectus or other offer document. )

i 4] - .
"y "Controlled by" or "Control" shall have the same meaning ascribed to the term "control"

"Controlling",
under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended from time

to time,
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. ! }Tl'"mg Person(s)" with respeet W a specilied person, shall mean uny other person who contrals such

Pecified petson ;

] ¥
"Designated Intermediarics™ shall mean:-

Lo SCSR, with wihom the bank aceount i be blocked, s it

I svndicate member (ur sub-syndicate membery

" nstock broker repgistered with a vecognized stock exchunge (and whese name is mentioned on the websie

ol the stock exchange as eligihle for this activity ¥ broker' )
Wb repistiar Lo an bssue and share tnmsfer agent O RTAT
Yoo i depository porticipant (CUPT) (whose name i mentiomed on the website of the stock exchange os

eligible for this activity).
LL} a [
Draft Red Herring Prospectus" shall mean the Drall Red Herring Prospecius of the lssuer Company
-:wluth will be filed with SME Platiorm of BSE in aceordunce with Section 26 and 32 of the Campanies Act,
2013 for getting in-principle listing approval;

“Designated Stock Exchanpe™ shall mean SME Platform of the BSE Limited, e, BSESME
"Engngcmem Letter" shall have the meaning ascribed to it in Recital B,

"Indemnificd Party" shall have the meaning given to such term in this Memorandum of Understanding and
shall be read and construed in context of the tex! 1o which it pertains.

"Issue" shall mean offer of upto 46,80,000 Equity Shares having face value of Rs.10/- each, comprising of
the Issue in accordance with the Companies Act as defined herein, the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended, and other applicable
laws at an Issue Price ("Issue Price™) of Rs. | @] per share (including a premium of Rs. | @] per equity share)

aggrezaiing to Rs. [ @]~
"lssue Closing Date" shall mean any such date on completion of the application hours after which the

Collection Bankers will not accept any Applications for the 1ssue, which shall be notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper where the

registered office of the 1ssuer Company is located.

"Issue Documents" shall mean and include the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus as and when approved by the Board of Directors of the [ssuer Company and filed with BSE /SEBI
and concerned and related authorities including all supplements, corrections, amendments, corrigendum,

notices to investors, thereto,

"Issue Opening Date" shall mean any such date on which the Collection Bankers shall start accepting
Applications for the Issue, within the Application hours which shall be the date notified in a widely circulated
English national newspaper and a Hindi national newspaper and a regional newspaper where the registered

office of the Issuer Company is located.

"issue Period"™ shall mean the period between the Issue Opening Date and the Issue Closing Date inclusive
of both days and during which prospective Applicants and the ASBA Applicants can submit their

Applications, including any revisions thereof.

“Issue Price" shall mean Rs. |®| per Equity Share (including a premium of Rs. | @] per equity share face
value Rs. [0/~ each.

“lssue Shares” shall means the |@] Equity Shares having face value of Rs.10/- cach which the Issuer
Company proposes to offer in accordance with the provisions of Chapter IX of SEBI (ICDR) Regulations.
2018 as amended.

"Book Running Lead Manager" shall have the meaning given 1o such lerm in the preamble “"“'”*--,.,fa,

o NED
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"BRLM" shall mean the Book Running Lead Manager to the issue being VATSA CAPITAL VENTURI

PRIVATE LIMITED.
"Market Maker" shall mean any person who is registered us market maker with SME Platform of BSE

Limited, i.c, BSE SME.

"Market Maker Reservation Portion” shall mean the reserved portion of | @] Equity Shares of the face
value of Rs, |0/~ cach, at an lssue Price of Rs. |®] per Equity Share (including a premium of Rs, |®] per
equity share aggregating to Rs. | @] reserved for subseription by Market Maker.

""Market Making Agreement*' shall mean the Agreement dated | @ | entered berween issuer Company, Book

Running Lead Manager and Market Maker,

"Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect on the
finuncial or otherwise, or in the earnings, business. manasement, operations or prospects of the [ssuer

Company.
"Memorandum(s) of Understanding” shall mean this memorandum of understanding dated July 07, 2026
entered between the Issuer Company and the Book Running Lead Manager.

"Net Issue' comprises MNet |ssue to the Public of [®] Equity Shares of Rs. 10/~ each at Issue Price of Rs. | @]
per equity share (including a premium of Rs. |®| per equity share, aggregating o Rs. |®]/-,
"Non-Institutional Applicants” means an investor other than a retail individual investor and qualified
institutional buyer

"Party” or "Parties" shall have the meaning given to such terms in the preamble to this Memorandum of
Understanding,

"Prospectus" shall mean the Prospectus of the Issuer Company which will be filed with BSE/ SEBI/ RDC
and others in accordance with Section 26 of the Companies Act, 2013 afler getting in-principle listing

appraval but before opening the issue.

"Qualified Institutional Buyers" or "QIBs" shall mean a qualified institutional buyer as defined under
Regulation 2(1){ss) of the SEBI (ICDR) Regulations,

"Retail Applicants" shall means an individual investor who applies or bids for specified seeuritics for a
value of not more than two lakhs rupees;

"SEBI" shall mean the Securities and Exchange Board of India/ Board.

"SEBI (ICDR) Regulations, 2018" shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended and as applicable to the Offering,.

"SME Platform of BSE" shall mean the separate platform for listing companies for the purpose of issuing
its Equity Shares (o the public in terms of Chapter 1X of the SEBI (ICDR) Regulations, 2018, as amended

from time to time, opened and operated by the BSE.

"Stock Exchange” or "Exchange" shall mean SME Platform of BSE Limited/ BSE,

"Underwriter' shall mean [ @],

In this Agreement, unless the context otherwise requires:
a) words denoting the singular shall include the plural and vice versa;
b) words denoting a person shall include an individual, corporation, Company, partnership, trust or other

entity;
¢) headings and bold typeface are only for convenience and shall be ignored for the |Jutl‘5,ua-:'§'ﬁ!_.'-.
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b1

) Mterpretation:
references to the word “include” or “including” shall be construed without limitation:

&) references 1o this Memorandum of Understanding or 1o any other apreement, desd or other instrument
shall be construed as a reference o this Memarandum of Understanding or such agreement, deed. or
other instrument as the same may from tume to tme be amended, varied, supplemented or noted;

fI reference 1o any party to this Memorandum of Understanding or any other agreement or deed or other
mstrment shall. in the case of an individeal, include his or her legal heirs, executors or administrators

and, in any other case. includy its successors o penmitted assigns;
B} references to o statute or statutory provision shall be construcd as a reference to such provisions as from

time to time amended, consolidated, modified, extended, re-enacted or replaced;

h}  a reference to an aricle, section, paragraph or schedule is, unless indicated to the contrary, a reference
1o an article, section, paragraph or schedule of this Memorandum of Understanding;

I reference to a document includes an ameéndment or supplement 1o, or replacement or novation of, that

_ document; and
§¥  Capitalized terms used in this Memorandum of Understanding and not specifically defined herein shall

have the meanings given to such terms in the, Draft Red Herring Prospectus, Red Herring Prospectus
and Prospectus,

"WATSA" shall act as the sole Book Running Lead Manager to the lssue.

In case of any change by way of addition to and deletion from the issue, the management team may be
affected in prior consultation with the Book Running Lead Manager.

Any action in connection with the Issue on behalf of or by the Issuer Company shall be subject to prior
consultation of the Book Running Lead Manager.

Book Building lssue

The Issue will be managed by the BRLM in terms of the responsibilities annexed herewith as Annexure A.

The lssuer Company in consultation with the BRLM shall be responsible for determining the terms of the
Issue, including the Issue Price. The Issuer Company and the BRLM agree that the Issue would be made

through the Book Building Method.

Allocation of Equity Shares to applicants made pursuant to the 1ssue shall be in consultation with the
Diesignated Stock Exchange and in accordance with the SEBI ICDR Regulations and any other laws, statutes,
reaulations guidelines and clarifications issued by the Securities Exchange Board of india ("SEBI")
applicable to the Issue and shall be undertaken by the Issuer Company in consultation with the BRLM.

The Parties agree that entering into this Agreement or the Engagement Letter shall not create any obligation,
whether express or implied, on the BRLM to enter into any underwriting agreement (the "Underwriting
Agreement”) in connection with the Issue with the Issuer Company, or to purchase, underwrite or place any
securities or to provide any financing to the Issuer Company or its Affiliates. Notwithstanding the foregoing,
as per applicable SEBI Regulations, the BRLM shall underwrite a minimum of 15% of the lssue on his own
account(s). However the Issuer Company will ensure that the Issue is underwritten to the extent of 100% of
the Issue size, through other underwriters, brokers. However for the avoidance of doubt, this Agreement is
ot intended to constitute, and should not be construed as an agreement or commitment between the Parties
with respect to underwriting or purchasing the Equity Shares or the commitment of any capital by the BRLM.
In the event the Issuer Company and the Manager enter into an Underwriting Agreement, such agreement
shall, inter alia, include customary representations and warranties, conditions as to closing of the lssue and
lock-up, indemnity, contribution, termination and force majeure provisions, in form and subsiance

satisfactory to the Parties.

Issue Terms

The Issuer Company, in consultation with the BRLM, shall decide the terms of the Issue.




6.3

6.4

6.3

6.0

6.7

6.8

6.9

6.10

6.11

6.13

withisut the priot writlen approval of the BRLM. file the pn}spl.tl.‘.tllhl\?-'h':ll'lﬂr
} with SEBI, any Stock Exchange. the Repistrar of Companies
poses of this Agreement. the terms "Draft Red Herring
Prospectus”, “Red Herring Prospecius” and "Prospectus” shall include the preliminary or final inernationsl
offering memorandum and shall include any amendments ar supplements to any such prospeetus oF 40X

nalices, corrections, corrigenda of potices in conneetion therewith.

that they have complicd with and agree 1o comply with all the statutory
1, 1956, the Companies Act, 2013 to the extent notified. Securities and
ital and Disclosure Requirements) Regulations, 2018 and other
d by Securities and Exchange foard of India and other relevant
{ssuer Company also undertakes 1o obtain the approval of the
Subscription List.

The Issuer Company shall not.
Draft Red Herring Prospectus of Prospecius
or any other authority whatsoever, For the pul

The Issuer Company hereby declare
formalities under the Companies Ac
Exchange Board of India (Issue of Cap
conditions, instructions and advices issue
Authorities to enable it to make the lssue. The

lenders to the Issuer Company in relation to the Issue before opening of the

s that any information made available 1o the Book Running Lead

consultants Lo the Issue or any statement made in the Drafl
lete in all respects and shall be

information or statement which

The Issuer Company undertakes and declarc

Manager/ Intermediaries/and other advisors or
Red Herring Prospectus /Red Herring Prospectus/ Prospectus shall be comp

true and correct and that under no circumstances it shall give or withhold any
is likely to mislead the investors.

The Equity Shares proposed to be issued by the Issuer Com
emption, liens, charges or any other encumbranges, present or future;

pany in the |ssue are free and clear from any pre-

ion to the Stock Exchange for listing of the Equity Shares of the

The Issuer Company will make applicat
iple approval from the Stock Exchange:

issuer Company and shall obtain in-pring
ng agreement with Market Maker and the Book Running

The lssuer Company will enter into a market maki
king by the Market Maker.

Lead Manager in relation 10 compulsory markel ma
vith NSDL and CDSL for

The lssuer Company has entered/will take steps Lo enter inte an agreement
dematerialization of the equity shares of the lssuer Company, issued and proposed to be issued and the said

agreements shall remain valid until the Equity Shares are listed on the Stock Exchange/s:

it has and will, until completion of the Issue, possess of 4 valid basis all

The BRLM hereby declare thal
the position of BRLM to the lssue and to discharge its obligations in

approvals required for it to assume
connection with the Issue.

The Issuer Company shall take such steps as are necessary to ensure the completion of listing. credit of
shares, allotment and prompt dispatch of the Allotment Advice / Confirmation of Allotment Note (the
MCAN"), including a revised CAN, if any, refund orders to the applicants, including any person resident
outside India, and in any case, not later than the time limit prescribed under the applicable laws and
regulations, and in the event of failure to do so, to pay interest 1o the applicants as required under any
applicable law, regulation, direction or order of any regulatory or supervisory authority or any court or
tribunal, Further, the lssuer Company <hall make the necessary application to the Stock Exchange’s, where
its equity shares are proposed to be listed. and comply with all the listing requirements.

The Issuer Company shall (i) set up an investor prievance redressal system 1o redress all Issue related
grievances as required under applicable law; (ii) comply with corporate governance norms required under
the listing agreements with the Stock Exchangafs; and (iii) appont a designated compliance officer.

The lssuer Company shall take steps to pay the underwriting commission and brokerage 1o the underwriter.
Syndicate Members and Stock Brokers, Sub-syndicate members etc., within the time specified in any
agreement with such underwriters, Syndicate Members and Stock Brokers, Sub-syndicate members etc. o

within o reasonable time.

From the date of this Agreement and until the completion of the Issug, the Issuer Company and its Al Filiates
shall hot resort to any legal proceedings in respect of any matter having a direct bearing on the lssuc
atherwise than against the BRLM for a breach of the terms of this Agreement, except in mnsu]tuum},-rﬂix?

peet ok




and afler receipt of writlen advice from the BRLM which shall not be unreasonably withheld, The lssuer
Cormpay, upon becoming awirs, will keep the BRLM immediately and formally informed of details ol any
legal proceedings it may hwe to delend, (hat reliate o any imaer lurving a bearing on the lssue

Bl The Bssuer Company shill not aceess the moneys rised e s 1l finabzation of Pasis of Allotment
and completion of the Listing farmalities, in pecordance with the apphicable regulations. The lssuer Company
shall refund the moneys rised in the Issue to the apphicants il required 1o do so for any reason such as failing
wv gt listing permission or under any direction or arder of the SEBY BSES ROC, The lssuer Company shall
pay requisite interest amannt i§'so regquired andler the laws or direetion of order of the SEBI BSE

6,15 The Issucr Company shall take such sleps as are nEcessary Lo ensure the completion of allotment and dispatch
of letters of ullotment to the applicants including Non Residents Indians soon after the Basis of Allotment is
approved by the Designated Stock Exchange but not later than the speeified time limit and in the cvent of
failure to do so, pay interest to the applicants as provided under the Companies Act, 2013 (1o the extent
notified) as diselosed in the Draft Red Herring Prospectus ( Red Herring Propectus! Prospectus.

6.16 The oblizations of the BRLM in relation to the Issuc shall be conditional, inter alia. upon the following,

{i}  any change in the type of securilics proposed 1o be offercd in the lssue will be made only with the priar
written consent of the BRLM;

(i) the lssuer Company shall provide authentic, correct, valid information, reporis, stalements.
declarations, undertukings, elarifications, documents, certifications for incorporation in the Draft Red
Herring Prospectus, Red Herring Prospectus and Frospectus;

(iii} existence of market conditions, in India and/ or internationally, before launch of the lssue that, in the
opinion of the BRLM, in consultation with the Issuer Company are satisfactory for launch of the Issue:

(iv) absence of any materizl adverse changs, in the sole opinien of the BRLM, in the condition, business,
results, operations or prospects of any of the lssuer Company, that arc described in the Draft
Frospectus/Prospecius;

(v} the completion of due diligence to the satisfaction of the BRLM in their sole discretion, in order Lo
enable the BRLM to file the due diligence certificate with SEBI/Stock Exchange(s) as per the
requirements of the SEBI ICDR Regulations, as is customary in offerings of the kind contemplated
herein;

(vi) finalization of the terms and conditions of the Issue, including without limitation, the issue price and
size of the lssue, to the satisfaction of the BRLM in consultation with the Issuer Company:

(vii) completion of all applicable regulatory requirements (including receipt of all necessary approvals and
authorisations), compliance with all applicable laws, regulations and guidelines (including those
governing the Issue) and disclosure in the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus, all to the satisfaction of the BRLM;

(viii) execution of certifications {including from the statutory auditors of the |ssuer Company), undertakings.
consents, clistomary agreements, including, without limitation, the underwriting agreement among the
lssuer Company and the underwriters and/or the syndicate members lo the Issue, where necessary, and
such agreements will include, without limitation, provisions such as representations and warranties,
conditions as 10 closing of the lssue, force majeure, lock-up. indemnification and contribution,
satisfactory in form and substance to the parties Lo the underwriting agreement;

{ix) the benefit of a clear market to the BRLM prior to the Issue;

{x) no debt or equity offering of any type being undertaken by the Issuer Company without prior consent
of the BRLM:

(xi} the receipt of necessary approval and consent to be obtaned by the Company:

{xii) the Issuer Company not having breached any term of this Agreement o the Engagement Letier:

{xiii) satisfactory completion of all documents relating to the Issue, including without limitation, the Drafi
Red Herring Prospectus, Red Herring Prospectus and Prospecius;

{xiv) approval of the BRLM's internal commitment commitlees;

6.17 Notwithstanding anything to the contrary, in the event of conflict between the Engagement Leiter and this
Agreement with respeet to the BRLM's fees and commissions, the terms of the respective Engagement Letter
shall prevail,

6.18 The lssuer Company undertakes that there will be no further issue of Equity Shares. whether by way ol issue
of bonus shares, preferential allotment, rights issue or in any other manner during the period commericmg




6.20

7.1

132

74

]

7.6

7.7

from subimission of the Drafl Red Heering Prospecius, Red Herring Prospecius and Prospecius with Stock
Exchange until the Equity Shares have been listed, except with the prior written consent of the BRLM

[l lssuer Conypany, in conjunetion with the Begistar o the 1ssue, shall ensure that adequate grrangements
are tmade 10 colleet all ASBA applications and shall consider them similar to non-ASBA applications while
finalizing the basis of allotment.

Fo the fullest extent permitied by law, and nol withstanding any other provision of this Memorandum of
Understanding, the total liability, in the aggregate, of VATSA in capacity of Book Running Lead Manager,
sowards the Issuer Campany and anyone claiming by or iroueh the Issuer Company, for any and all elaims,
losses, costs or damages, in any way related 1o the transaction shall not exceed the total compensation
teceived by the VA TSA,

Representations And Underiakings

The Issuer Company undertakes and declares that it shall disclose to the BRLM information relating to its
business. operations, financial condition and financial resulls, all pending and potential or threatened
litigation, arbitration, complaints or investigations; including without limitation any inguiry, show cause
notice, claims or complaints filed by or before any court of law, arbitral tribunal or any regulatory.
administrative or other competent authority, in relation to the Issucr Company, its promolers, IS directors
and group entitics, (as defined in the SEBI ICDR Regulations), or in relation lo the Eguity Shares until
commengement of trading in the Equity Shares, irrespective of whether such information is material or
otherwise and whether or not such information affects the operations and finances of the Issuer Company.
any of its directors, its promoters, Group Companies, and shall furnish relevani documents, papers and
information relating to such matters to cnable the Book Running Lead Manager 10 diligence, verify and
incorporate the information and statements in the Draft Red Herring Prospecius or Red Herring Prospeclus

or the Prospectus, as applicable,

The Issuer Company undertakes to furnish, and shall take all reasonable steps required 1o ensure that its
Directors, promoters and its Affiliates furnish, sueh relevant information, documents, certificates, reports
and particulars for the purpose of the Issue as may be required by the BRLM to enable it to cause filing of
such reports in time as may be required by the SEBI and/ ot other regulatory bodies, and to enable the BRLM
to file the due diligence certificate as required under the SEBI 1CDR Regulations.

The lssuer Company shall provide all such information/ documents to the Book Running Lead Manager a5
required by the Book Running l.ead Manager for the purpose of any disclosures that the BSE/ SEBI/ RaC
may require after the filing of the Draft Red Herring Prospectus or Red Herring Prospectus or the Prospectus.

‘The lssuer Company, its Directors, its Promoter, its Group Companies, the members of the Pramoter Group,
companies in which the Issuer Company’s Directors are directors have not been and are not prohibited from
accessing or operating in the capital markets or restrained from buying, selling or dealing in securities under
any order or direction passed by SEBI,

None of the Directors of the Issuer Company were directors of any company when the shares of the said
company were suspended from trading by Stock Exchange(s) for more than 3 months during the last 5 years
ar any of the aforementioned companies were delisted;

Other than as disclosed in the Drafl Red Herring Prospecius or Red Herring Prospecius or the Prospectus.
none of the directars of the lssuer Company, Promoter, Group Entities, the members of the Promoter Ciroup.
companics in which the Directors of the [ssuer Company are directors, relatives (as per Companies Act) ol
the Promoters have not been declared as wilful defaulier by RB1 orany other povernment autheority, have not
been declared or associated with any vanishing company, and SEBI has nat initiated any action against them
nor have there been any violations of securities laws committed by them in the past and no such procecdings
are pending against the Issuer Company or them:

The Issuer Company shall extend all necessary facilities to the Book Running Lead Manager to imtgract on

any matter relevant to the Issue with the solicitors/legal advisors. auditors, consultants, advisers 10 the issuc
the financial institutions, banks or any other organization. and also with any other intermediaries WO sy



e pssoclmted witly e Fsie inoany capadity whinlsouve

The Issuer Company undertakes to provide the BREM with all information and documents, including all
intormation and documentation reguived 1o enable the BREM 1o file its due diligence certificate with Stock
Fachange. The Issuer Company undertakes (0 prepare the Drall Red Herring Prospectus, Red Herring

7.8

Prospecing aind Prospectus (n complionee with:

(b all fegal requirements conneeled with the Issue, including all applicable seeuritics and other lyws and
repulitions:

(il all rules, regulations, pudelines, claifications, instructions or ollier repulations isued by SEBL the
Stock Exchonges, the Registear of Companics or supervisory authority or court or tribungl; and

(i) customary disclosure norms that enable the investors 1o make a well informed decision with respect 1o

an mvestment in the lssoe,

7.9 The Issuer Company declares that any information made available or to be made available 1o the BRLM by
them or any statement made by them in the Draft Red Herring Prospectus, Red Herring Prospectus and
Praspectus will be complete and updated in all material respects until the commencement of trading of Equity
Shares sold in the Issue and will be true and correct and not misleading (including by omission), and that
wiider no cireumstances will the Issuer Company give any information or statement which is likely to mislead
the BRLM, the concerned regulatory authorities and/ or investors. The Issuer Company further declares that
no information shall be left undisclosed by it which will have an impact on the judgment of the relevant
regulatory authoritics and/ or investment decisions of investors.

7100 The Issuer Company shall be salely responsible for the authenticity, correctness, validity and reasonableness
of the information, reports, statements, declarations, underiakings, clarifications, documents and
certifications in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus. In relation to
certain information in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus, which has
been obtained from the public domain, the Issuer Company undertakes that it has relied on reliable third
parties. The BRLM shall not be liable in any manner for the foregoing except to the extent of the information
provided by the BRLM in relfation to itself, in writing expressly, for inclusion in the Draft Red Herring
Prospectus, Red Herring Prospectus and Prospectus, which consists only of the name of the BRLM, logo,

contact details and SEBI registration number.

A1 The Issuer Company accept full responsibility to update the information provided earlier and duly
communicate to the Book Running Lead Manager in cases of all changes in materiality of the same
subsequent to submission of the Draft Red Herring Prospectus or Red Herring Prospectus or the Prospectus
of BSE/ SEBI / Registrar of Companies (ROC), as the case may be, but prior to Listing of the Equity Shares
on BSE. The lssuer Company accepts full responsibility for consequences if any, for giving false misleading
information or withholding, concealing material facts which have a bearing on the Issue.

7.12 The Issuer Company also undertakes to furnish complete audited report(s), other relevant documents. papers,
documents, status, information relating to pending litigations, etc., to enable the Book Rumning lead
Manager to coilaborate the information and statements given in the Draft Red Herring Prospectus, Red

Herring Prospectus and Prospectus.

.13 The Issuer Company shall, if so required, extend such facilities as may be called for by the Book Running
Lead Manager to enable it to visit the existing projects sites, registered ofTices of the Issuer Company or such
other place(s) to ascertain for itself the true state of affairs of the Issuer Company and other facts relevant to
the Issue,

7.14 The Book Running Lead Manager shall have the right:
# To call for complete details from the promoters, of all firms in which the lssuer Company and their
promoters / directors are connected in any way.
» To call for any reports, documents, papers, information elc., necessary from the lssuer Company to
enable it 1o certify that the statéments made in the Issue are true and correct.,
# To withhold submission of the Draft Red Herring Prospectus or Red Herring Prospectus or the
Prospectus with Stock Exchange, SEBI or Registrar of Companies, in case any of the particulars,
information, elc., called for are not made available by the lssuer Company.




T.15 The Issuer Company shall keep the Book Rumning Lead Mannger informed if 0 encounters any problem due
lo distuption of te communicotion system or any other material acdverse ciroumstance which s likely 10
prevent or which hos prevented the Issuer from complying with jts obligations, whether statutory or
contractual, in respect ol the mullers pertnining w allotment, dispatch of Refund Orders/Alliiment Advice,
Demat Credit ete, and Book Running Lead Manager will provide necessary advice in such circumstmnces on

priorily hasis,

7.16 The Issuer Company ngrees to diselose and inform the BRLM of any material development in respect of the
Issuer Company, its Pirectors, Promoler Liroup, Giroup Companies, oF AllHates that could have an impact

on the lssue

7.17 The Issuer Company undertakes to sign, and cause cach of the Directors of the Issuer Company or a [irecior
duly authorized by the directors of the Issuer Company, to sign, the Draft Red Herring Praspectus, Red
Herring Prospectus and Prospectus to be filed with SEBI, the Registrar of Companies and/ or the Stock
Exchange/s, os relevant and such signature will be construed by the Issuer Company and the BRLM and any
statutory autharity to mean that the Issuer Company agrees thal each of the Draft Red Herring Prospeetus,
Red Herring Prospectus and Prospectus, as of the date thercaf, would give a fair, true and accurate description
of the Issuer Company, and the Equity Shares being offered in the lssue without material omission

7.18 The Issuer Company authorises the BRLM to issue and circulate the Prospecius to prospective investors and
also aprees that such issuance and circulation will be made in accordance with the applicable laws of

Jurisdictions in which the securities are being offered.

7.19 Except as disclosed in the Drall Red Herring Prospectus and/or Red Herning Prospecius and/or the Prospectus
the Issuer Company represents that it is not in default under or in violation of any indenture, loan or credit
agreement or any other agreement or Instrument to which the Issuer Company is a party or by which the
Issuer Company is bound or to which the Issuer Company's properties or assets are subject. Further, excepl
as disclosed in the Prospectus and/or Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus.
there has been no notice or communication, written or otherwise, issued by any third party to the [ssuer
Company with respect to any default or violation of or sought acceleration of repayment with respect 1o any
indenture, loan or credit agreement, or any other agreement or instrument to which the Issuer Company 15 a
party or by which the Issuer Company is bound or to which the Issuer Company’s properties or assels are

subject,

7.20 The Issuer Company acknowledges and agrees that all information, documents and statements required for
any purpose related 1o the Issue, the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus
will be signed/ authenticated by their respective authorised signatories and that the BRLM shall be entitled
to assume without independent verification that each such signatory is duly authorized by the [ssuer
Company to execute such documents and statements, and the l[ssuer Company shall be bound by such

signatures and authentications.

7.21 If any event occurs after the supply of any information which renders such information inaccurate or
misteading, the Issuer Company will promptly notify the BRLM and take all such steps reasonably required
to correet such information. The 1ssuer Company will provide the BRLM with all relevant advice received
from the Issuer Company’s other professional advisers in connection with the Issue with the prior writien
consent of such professional adviser, and the BRLM may rely upon such information without liability,
independent investigation or verification and subject o any limitations on liability imposed by the relevant

advisers of the lssuer Company.

7.22 The Issuer Company agrees that the BRLM shall, at all times, and as they dezm appropriate, subject to
reasonable notice, have access (o the Directors of the Issuer Company, key personnel of the Issuer Company,
the Issuer Company’s external advisors, in connection with malters related to the Issue.

773 In the event the Issuer Company requests that the BRLM deliver documents or information relating 1o the
issue via electronic transmissions or delivery of such documents or any information is required by law ar
regulation to be made via electronic transmissions, the Issuer Company acknowledges and agrees that the
privacy and/ or integrity of electronic transmissions cannot be guaranteed. To the extent thal any documents
or information relating to the Issue are transmitted electronically by the BRLM, the Issuer Company Why ,

.-'c:_ ’
31
o

&
L]




relenges the BRLM from any loss of linhility that may be incurred in connection with the electronic
transmission of any sueh documents or informution, nchuding any inautherized interception, alleration or
fraudulent generation of ransmission of electronic transimission by any third parties, provided the same has
not occurred by reason willul misconduct or gross negligence of the BRLM

jily does not intend or propose to alier its capital struciure for six

o consolidation of tie denomination of Eguity Shares
ties convertible into or exchangeable, direetly o

7.24 The lssuer Company declares thal it preser
months from the tssue Opening [ute, by way ol 4plil
or further issue of Equity Shares (including issue ol secur
indirectly for Equity Shares) whether preferéntial or otherwise,

7.25 Except as disclosed in the Drafl Red Herring Prospectus, Red Herring Prospectus antl Prospectiss, the Tssuer
Company represents thal il possesses all the necessary permits, licenses, approvals, consents and other
) issued by and has made all necessary declarabons

authorisations (collectively, "Governmental Licenses
and filings with, the appropriate central, state, local or foreipn regulatory agencies or bodies for the business

carried out by the [ssuer Compuny as described in the Drafl Red Herring Prospectus, Red Herring Prospectiss
and Prospectus and that all such Governmental Licenses are valid and in full foree and effect and no notice
of proceedings has been received relating to the revocation or miodification of any such Governmental
Licenses, Further, in the case of Governmental Licenses which are required in relation 1o the business and
have nol yet been obtained, the Issuer lssuer (Company represents that it has made the necessary applications
for obtaining such Governmental Licenses and no such application has been rejected by any concerned
authority. Furthermore, the material terms and conditions of all such Governmental Licenses have been duly

complied with.

hird parties having pre-emptive rights with respect

7.26 The Issuer Company has obtained consents of any and all t
ith or agreed Lo comply with the terms and

to the Equity Shares and/or the [ssue, and has complied w
conditions of such consent, if any;

in relation to compliance with various laws, rules

7.27 The Issuer Company has appointed a compliance officer
me to time and who shall also attend to matters

and regulations and other directives issued by SERT from ti
relating to investor complaints.

728 The Issuer Company agrees that all representations, warranties, undertakings and covenants in this
Agreement or the Engagement Letter relating to or given by the Issuer Company on its behall or on behalf
of the Issuer Company’s promolers, members of the Promoter Group and Group Companies have been made
by the Company after due consideration and inquiry, and that the BRLM may seek recourse from the [ssuer
Company for any breach of any represenlation, warranty, undertaking or covenant relating to or given by the

Issuer Company on its behalf or on behalf of such entities.

ation provided to the BRLM and duly communicate (o the

BRLM in case of any material change subsequent 0 the filing of the Draft Red Herring Prospectus, Red

Herring Prospectus and Prospectus with SEBL/Stock Exchange(s) up to the listing and commencement of

trading of Equity Shares issued or transferred in this Issue and for six months thereafter.

739 The Issuer Company shall update the inforim

8. Independent Verification By BRLM

d. extend such facilities as may be reasonably required by the BRLM

to enable their representatives to visit the offices of the Issuer Company of such other place(s) to conduct
due diligence, including the review of relevant documents, to understand the progress made in respect of any
Facts relevant to the Issue. If, in the opinion of the BRLM, the verification of any of the aforesaid matters
requires hiring of services of technical, legal or other experts in a specialised field, the Issuer Company will
permit access to such independent agency hired by the BRLM., with the approval of the lssuer Company
(where such approval chall not be unreasonably withheld). The expenses of such persons shall be paid
directly by the Issuer Company o, if it is necessary for the BRLM to pay such persons, then the lssuer

Company shall reimburse in full the BRLM for payment of any fees and expenses [0 such persons.

2| ‘The lssuer Company shall, if so require

82 The lssuer Company agrees that the BRLM and their external advisors, as the case may be, shall, at all
rensonable times, and as they deem appropriate, subject to reasonable notice, have access 10 the Direciors
and key personnel of the lssuer Company and the Affiliates of the Issuer Company and external ;Ld)gqi's_,'m_..
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9.4
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10.1

cannection with marters rélated to the Issue.

Appointment of Intermedia ries

The lIssuer Company shall whenever required and wherever applicable, in consultation wi!h the Book
Running Lead Manager, enler into an agreement with the concerned intermediary n‘s:mr:iated with the lssue,
clearly setting forth their mutual rights, responsibilities and obligations. A certified true copy of such
agreements shall be furnished to the Book Running Lead Manager,

The Issuer Company shall appoint other intermediaries or other persons associated with the Tssue such as
adverlising agencies, printers, etc, for printing the application forms, allotment advices, allotment letters or
other instruments, circulars or advices and intimate the same in advance to the Book Running Lead Manager.

The Partles agree that any intermediary who is appoeinted shall have to be necessarily registered with SEBI,
if required, under the applicable SEBI guidelines, rules and regulations. The Parties acknowledge that any
such intermediary, being an independent entity shall be fully and solely responsible for the performance of
its duties and obligations. Whenever required, the Issuer Company shall, in consultation with the BREM,
enter into a legally binding memorandum of understanding or engagement letier with the concerned
intermediary associated with the lssue, clearly setting forth their mutual rights, responsibilities and
obligations. A certified true copy of such executed memorandum of understanding or engagement letter shall
be furnished 1o the BRLM.

The BRLM shall not be respansible, directly or indirectly, for any action/inaction of any intermediary, unless
the intermediary has functioned in such manner or the written instruction of BRLM. However, the BRLM
shall co-ordinate the activities of all the intermediaries in order to facilitate performance of their respective
functions in accordance with their respective terms of engagement. Except to the extent of the BRLMs’
abligations as prescribed by the ICDR Regulations, the Issuer Company acknowledges and agrees that any
such intermediary, being an independent entity, shall be fully and solely responsible for the performance of
its duties and obligations.

All costs and expenses relating to the Issue, including road show, accommodation and travel expenses and
fees and expenses payable to any intermediarics as referred to in Sectian 8.1 above shall be paid, as required
by law and as per the appointment or engagement leters or memorandum of understanding of such
intermediaries, directly by the Issuer Company,

Nothing contained herein shall be interpreted to prevent the Issuer Company from retaining legal counsel or
such other advisors as may be required for taxation, accounts. legal matters, employee matters, due diligence
and related matters in cormection with the lssee. However, the BRLM shall not be liable in any manncr
whatsoever for the actions of any advisors appointed by the Issuer Company.

The lssuer Company acknowledges and takes cognizance of the deemed agreement of the Issuer Company
with the Self Certified Syndicate Banks for purposes of the ASBA process in the Issue.

Publicity For The lssue

The Issuer Company shall obtain the approval of the Book Running Lead Manager in respect of all lssue
related advertisements, press releases, publicity material or any other media communications in cennection
with the [ssue, which shall not be unreasonably withheld, and shall make available to them copies ol all such
Issue related material, and shall ensure that advertiserments, press releases, publicity material or other medin
communications comply with all applicable guidelines, rules and regulations including the SERI ICDR
suidelines, rules and regulations. The lssuer Company shall not make any statement, or release any material
or other information in any advertisements, or other form of publicity, relating to the Issue or at any press,
brokers or investors conferences in respect ol the lssue; including any inlormation pursuant to any regulator
requirements in respect of the Issuer Company’s business and operations, which is not contained i the Draft
Red Herring Prospectus or Red Herring Prospeetus or the Prospectus, without the prior approval of the Book
Running Lead Manager. The Issuer Company and their Affiliates shall lollow the restrictions as prescribed
by SEBI in respect of corporate and product advertisements and the publicity puidelines provided by lezal
counsel in relation to the Tsswe,
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102 The Issuer Company has not and shall not release any Publicity which is inconsistent or extraneous to the
information in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus in case of any
information as referred under this Agreement and shall proemplly intimate the Book Running Lead
Managerabout such information and shall take appropriate steps in consultation with the Book Running Lead
Managerfor appropriate disclosures in the Draft Red Herring Prospectus, Red Herring Prospecius and
Prospectus, as the case may be and in such manner as may be advised by the Book Running Lead Mana perand
only thereafler, subject to the approval of the Book Running Lead Manager, procecd with the Publicity
containing such information. The Parties shall, as the case may be, follow the restrictions as preseribed by
SEBI in respect of corporate and product advertisements and the publicity regulations provided by legal
counsel in relation to the [ssue,

10.3 Subjeet to applicable laws, the Book Running Lead Manager may, at ils own expense and responsibilities,
and without any responsibility and liability of the Issuer Company, place advertisements in newspapers and
other external publications describing their involvement in the [ssue and the services rendered by them, and
may use the Issuer Company’s name and logo in this regard. The Book Running Lead Manager agrees that
such advertisements shall be issued only after the allotment of the Equity Shares,

10.4 All public communications and publicity material, including corporate and product advertisements of the
Issuer Company, interviews by its promoters, directors, duly authorized em ployees or representatives of the
Issuer Company documentaries about the Issuer Company or its promoters, periodical reports and press
releases, issued or published in any media during the period commencing from the date of the meeting of the
Board of Directors of the Issuer Company in which the Issue was approved till the date of filing Draft Red

Herring Prospectus or Red Herring Prospectus or the Prospectus with SEBI/RoC/Stock Exchange(s), shall
be consistent with its past practices.

10.5 Provided that where such public communication or publicity material is not consistent with the past practices
of the Issuer Company, it shall be prominently displayed or announced in such public communication or
publicity material that the Issuer Company is proposing to make a public issue of Equity Shares in the near
future and is in the process of filing or filed the Draft Red Herring Prospectus or Red Herring Prospectus or
the Prospectus with SEBI/RoC/Stock Exchange(s).

10.6 All public communications and publicity material, including corporate and product advertisements of the
Issuer Company, interviews by its promoters, directors, duly authorized employees or representatives of the
Issuer Company, documentaries about the Issuer Company or its promoters, periodical reports and press
releases, issued or published in any media during the period commencing from the date of filing Draft Red
Herring Prospectus or Red Herring Prospectus or the Prospectus with SEBI/ROC/Stock Exchan ge(s) till the
date of allotment of Equity Shares offered in the Issue, shall comply with the following:

a. It shall be prominently displayed or announced in such public communication or publicity material that
the Issuer Company is proposing to make a public issue of Equity Shares and has filed a Draft Red
Herring Prospectus with SEBI/ROC/Stock Exchange(s) or has filed the Prospectus with the Registrar of
Companies;

b. It shall further be stated in such public communication or publicity material that the Prospectus, as the
case may be, is available on SEBI's website at www.sebi.gov.in,, Stock Exchange website at
hitps:/iwww. bsesme.com// as well as on the websites of the Book Running Lead Manager:

€. Such public communication or publicity material shall contain only factual information and shall not
contain projections, estimates, conjectures, elc.:

d.  Such public communication or publicity material shall also not contain any information which fs
extraneous to the Draft Red Herring Prospectus or Ked Herring Prospectus or the Prospectus filed with
the Registrar of Companics:

. The Issuer Company shall make prompt, true and fair disclosure of all materia| developments taking
place during the period mentioned hereunder, relating to its business and Equity Shares and also relating
to the business and Equity Shares etc., which may have a material effect on the |ssyer Company, by
issuing public notices in all the newspapers in which the lssuer Company had issued pre-Issue
advertisement under Regulation 43 of the SEBI ICDR Regulations, in between the date of filing the Red
Herring Prospectus with the Registrar of Companies and the date of allotment of the Equity Shares
offered in the Issue; and

f. No product advertisement of the Issuer Company shall contain any reference, directly or indirectly, 1o
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11. Duties OF The BRLM

11,1 The BRLM hereby unelertithe

{i} 1o observe the code ol conduet Tar merchant bankers preseribed by SR abserving due diligence and
care in discharging lts oblig

(ii}10 manage the Issue process I aceolt
merchant bankers stipulated in the 51
Book Running Lead Manager as sel oul in
Applications Supported by Blocked Amount.

alions: ongl

fance with the SEBI
1 (Muorchant Banker) fegulations, |
the SEBI Circulars for aclditiomnal

(CDR Regulations and the code of conduct for
497 and the ohligation of

motle of payment through

an best efforts basis and in an advisaory

neible for any acls or omissions by the
as per ihe SEBI (ICDR)

the Book Running Lead Manager are
ad Manager shall not be held respo
advice by the Book Running Lead Manager

11.2 The services rendered by
capacity. The Book Running Le
lssuer Company, provided the

Resulations, 201 5.
basis and independent of any other

with the Issue. Accordingly, the
the Issuer Company for its own
ICDR Regulations.
loyee relationship

(o this Agreement on a severil
intermediary in connection
the BRLM will be liable to

3 The BRLM is providing services pursuant
underwriter or syndicate member or any other

Issuer Company acknowledges and agrees thal
acts and omissions and that of its syndicate members, to the extent stipulated by the SEBI

Nothing shall be deemed to constitute a principal- agent relationship or employer- emp
between the BRLM and any or all of the Syndicate Members.

the BRELM unde

r this Agreement shall not include general financial or

herein and in the Engagement Letter. and in

11.4 The duties and responsibilitics of
kers or registrars. No tax, legal, regulatory,

strategic advice, and shall be limited to those expressly set out
particular shall not include providing services as receiving ban
accounting or technical or specialist advice is being given by the BRLM.

11.5 The Issuer Company agrees that the BRLM may provide
Affiliates, as it deems appropriate. The BRLM shall be responsible for

Affiliates in relation to this Issue.

services hereunder through one or maore of their
the activities carried out by their

s that (i) in connection with the Issue, and the process leading
as a principal and not as the agent or the fiduciary of the lssuer
any other party; (ii) the BRLM have not

f the Issuer Company with respect £ the
urrently advising

11.6 The Issuer Company acknowledges and agree
to such transaction, the BRLM shall act solely
Company or ils respective stockholders, creditors, employees or
assumed aznd will not assume a fiduciary responsibility in favour o
|ssue or the process leading thereto (imespective of whether the BRLM have advised or is ¢
the lssuer Company on other matlers) and the BRLM do not have any obligation to the Issuer Company W ith

respect to the Issue except the obligations expressly sct forth herein.

the provision of services by the BRLM herein, 15 subject to the
licable to the BRLM and its Affiliates. The BRLM and its
ng which they consider appropriate, necessary
or to comply with any applicable laws, rules.
the responsibilities mandated
he lssuer Company hereby
bal

11.7 The Issuer Company acknowledges that
requirements of any laws and regulations app
Affiliates are authorised by the Issuer Company to do anythi
ur desirable in order for it to carry oul the services herein
regulations, codes of conduct, authorisations, consents or practice. including

by the SEBI Circular number CIR/CFIVDIL/7/2010 dated June 13. 2010 and 1
firm all such actions lawfully taken. The BRLM is entitled 1o comply with all ver

agrees o ratify and con
and written instructions it reasonably helieves 1o be received from or given on behalf of the Issuer Company.
11.8 The BRLM and its Affiliates arc invelved in a wide range of investment banking and other activjiies—
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13.

(ineluding investment management, corporile finance wnd securities ssuing. wrading and research) out of
which conflicting inrerests o dulies iy artse. i the ordinary course of id activities, e BREM or s Lo
CUNTHPI IS o0 Eron(y entiliets, of ATl e meky w0l any e hold livg o whaort positions and may 1;;;|jg_- or
atherwise ellect transactions Tod their owi aecounl of secounts of costamurs in debl or eguity securities or
other secnrities or loams of any company ol may be aovolved e lisoe. Within the 1BR18 and s
AlTilinges, proctices and procedures, Irh..hllllr'l:l'_ s conmmonty known as Chinese Walls, are maintained to
restried the low anl drdoan et dang il IlIL'II..‘tI:\r' LELC T LT AT RS BN 1 T AT PR T B oeamlbicts ina PrOpEr manner
Phie appavintiment of thie BREM shall not preclode the BREUM or any e of s AN Hotes from engaging in
Y DA tion o Trom representing any other party ol any e and bnany capacity, unless in the eiinaon of
the BRUM this would pliace i ina eonflion with the Tssoe (soch iwierest, a *Materind Interest” s, In sddition.
the BRLM, their group conmpantes or groap entities, or Alfilites may be representing other cliems whose
inberests contlict with, or are dirvetly adverie o those of the bser Company or its Aflilintes. Neither the
BREM nor thewr Attilintes shall have any duty 1o disclose 1o e Issier Company of utilise Tor its benelit any
imformation related 1w o Belomging o oy other chient of the BRELM or any of their Affiliates. Such
imformation shall nol for any purpose be taken into account in determining the BRLM responsibilities 1o the
Issuer Company and such responsibilities shall be entirely determined by the regulatory rules and principles
aned the contractual terms, both express and mnpliecl, applicable wihis Agrecmen

Time Frome

The proposed Public Issue by the lssuer Company is expected 1o be completed in the shortest possible time.
However, it is to be distinetly understood that the pace of the progress of the Public Issuc would depend on
the time taken for statutory clearances and the flow of information from the 1ssuer Company / Promoters

The Company shall ensure that fees, commissions and brokerage due to the BRLM, Syndicate Members
stock brokers, anv other agencies and any ather mutually agreed Fees, commissions and expenses payable in
relation to the Issue shall be paid within the preseribed time as per the listing agreements to be entered with
the Stock Exchanges or any other applicable law, guidelines or repulations and in the manner stipulated in
the Engagement Lerer,

The Book Running Lead Manager shall be entitled to withheld amount to the extent of issue related expenses
and 1axes thereon, fee, commission, marketing fee etc. payable to various intermediaries related 1o the lssue.
standing in Public |ssue Account, before the issue proceeds from Public Issue Account are transferred to the
Issuer Company.

Confidentiality

The BRLM, including any individual, firm, or any other entity engaged by it for the lssue, severally aarees
that all information shared with it by the lssuer Company shall be kept confidential, from the date hereof 1ill
end of period of six months from the completion of the Issue or the termination of this Agreement, whichever
is later, provided that nothing herein shall prevent the BRLM from disclosing any such information:
(i) To purchasers or prospective purchasers of the Equity Shares in connection with the Issue. in
accordance with the applicable laws; or

{i1) Pursuant to the order of any court or administrative agency or in any pending legal or administrative
proceeding or pursuant to any direction, request or requirement of any central bank or any
povernmental, regulatory, supervisory or other authority to which such BRLM is subject: or

{iii) Upon the request or demand of any regulatory authority having jurisdiction over such BRLM or any
of its Affiliates; or

{iv) To the extent that such information was or becomes publicly available other than by reason of
disclosure by such BRLM in violation of this Agreement or was or becomes available o the BRLM

or its Affiliates from a source which is not known by the BRLM 1o be subject to a confidentialin

obligation to the [ssuer Company; or

(v) Toits Affiliates and their respective employees, legal counsel, independent auditors and other expens

or agents who need to know such information for and in connection with the lssue; or
(vi) Toany information made public with the prior consent of the Issuer Company: or

{vii) To any information which, prior 1o ils disclosure in connection with this Issue was already lawfully in

the possession ol such BRLM; or
{viii) To any information which is required to be disclosed in the Issue docuiments or in cu:ltncmmxw
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Issug, including at investor presentations and in advertisements pertaining to the lssue: or
{ix) To any |nﬁ:-n11alr5}|'-. which is or comes into public domain without any default on the part of the
BRLM or comes into the possession of BRLM ather than in breach of any confidentiality obligation

ol which it is aware: or
(x) To the extent that such BRLM needs to disclose the same with respect to any proceeding for the
pratection or enforcement of any of its rights arises ow of this Aureement.

13.2 Any advice or opinions provided by the BRLM under or pursuant to this Issue shall not be disclosed or
referred to publicly or to any third party except in accordance with the prior written consent from the BRLM
except where such information is required by law or in connection with dispules between the Parties or if
required by a count of law or any other regulatory authority. Provided that if the information is so required
to be disclosed, then the Issuer Company shall, 1o the extent possible, provide the BRLM with prior notice
of j:,urch requirement and such disclosures 5o as to enable the BRLM lo obtain appropriate injunctive or other
relief to prevent such disclosure. The Parties agree to keep confidential the terms specified under the
Engagement Letter and agree that save as required by applicable law, no public announcement o
communication relating 1o the subject matter of this Agreement or the Engagement Letter shall be issued or
dispatched without the prior consent of the other Parties.

13.3 :rhe Issuer Cc{np«any agrees that the BRLM may place advertisements in financial and other newspapers and
le.lrJ:lﬂ[S at r!‘uerr own expense describing their involvement in any transaction resulting from this engagement
and its services rendered, after completion of the services under this Agreement.

134 Ml-mrrespundmm, records, work products and other papers supplied or prepared by the BRLM or their
ﬁ}f hiiﬁ[tes in relation to this engagement held on disk or in any other media (including, without limitation,
financial models) shall be the sole property of the BRLM or its Affiliates as the case may be. Copies of the
product of financial models prepared by the BRLM shall only be released to the Issuer Company in hard

copy:

13.5 WNeither the Issuer Company, nor their respective Affiliates shall have any liability, whether in contract, tort
{including negligence) or otherwise, in respect of any error or omission arising from or in connection with
the electronic communication of information and reliance by the BRLM on such information and including
(but not limited to) the acts or omissions of relevant service providers. Such exclusions of liability shall net,
however, apply in the event of such acts, omissions or misrepresentations to the extent that they are in any
case criminal, dishonest or fraudulent on the part of that person or result in the statements made in the Drall
Red Herring Prospectus or Red Herring Prospectus or the Prospectus being untrue or incorrect.

13,6 Meither the BRLM nor its Affiliates shall have any liability, whether in contract, tort (including negligence)
or otherwise, in respect of any error or omission arising from or in connection with the electronic
communication of information and reliance by the Issuer Company on such information and including (but
not limited to) the acts or omissions of relevant service providers. Such exclusions of liability shall not,
however, apply in the event of such acts, omissions or misrepresentations to the extent that they are in any

case criminal, dishonest or fraudulent on the part of that person.

13.7 Subject to Seetion 14.1, the BRLM shall be entitled to retain all information furnished by the Issuer Company
and their advisors, representatives or counsel to the BRLM in connection with the Issue, and to rely upon
such information in connection with any defénses available to the BRLM under applicable laws, including,

without limitation, any due dilizence defenses.

14. Consequences Of Breach

14.1 In the event of breach of any of the terms of this Agreement, the non -defaulting Party shall, without prejudice
to the compensation payable to it in terms of the Agreement, have the absolute right to take such action as
they may deem fit including but not limited to withdrawing from the Issue. The defaulting Party shall have
the right to cure any such breach, if curable, within a period of ten (10} days of the earlier of:

= becoming aware of the breach; and
» being notified of the breach by the non-defaulting Partics,

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

4.2 Notwithstanding Section 15,1 below, in the event that the Issuer Company fails to comply with any of the
provisiens of this Agreement, the BRLM shall have the right to immediately withdraw from the Issue either
temporirily ar permanemly, without prejudice to the compensation payable to it in accordance with the terms

of this Agrecment.

14.3 Notwithstanding Section 15.1 below, it any of the representations or statements made by the Book Running
Lead Manager in the Drafl Prospectus or the Prospectus, the Application Form, advertisements, publicity
materials or any other media communication, in each case in relation to the lssue, or in this Agreement are
incorrect or misleading either affinmatively or by omission, the Issuer Company has the right to im mediate]y

terminate the engagement of Book Running Lead Manager.

144 The BRLM shall not be liable to refund the monies paid to it as fees or reimbursement of out-of-pocket
expenses, if breach is caused due to acts of the Issuer Company. If the breach is caused due to the BRLM
being primarily negligent or the wilful default, wilful misconduct or fraud b v the BRLM, as finally judicially
detenmined not subjected to further appeal, the Issuer Company, shall not be liable to pay any fees or

reimbursement of out-of-pocket expenses to such defaulting BRLM.

14.5 In case of Cancellation and /or delay and /or termination of this agreement with BRLM, the Issuer Company
undertakes and indemnify to BRLM that it shall not fo use amy text, contents er material already framed by
BRLM while preparation of Drafl Red Herring Prospectus or Red Herring Prospectus ar the Prospectus or
any other related document for the company during the tenure of their agreement with BRLM and further
undertakes not to pass such file whether in word or PDF or any other format to any third party or any other
person, company, merchant bankers without obtaining prior permission in writing from BRLM, Without any
limitations, BRLM has the rights to take all such steps which might be necessary under the governing law

including complaint with SEBI, Stock Exchange, RoC or any other governing authority not to accept such

documenis on its record.

15. Arbitration & Governing Law

I5.1 If any dispute, difference or claim arises between the Parties (the "Disputing Parties"} hereto in connection
with the validity, interpretation, implementation or alleged breach of the terms of this Agreement or anythin I
done or omitted to be done pursuant to this Agreement, the Disputin g Parties shall attempt in the first instance
to resolve the same through negotiation. If the dispute is not resolved through negotiation within fifieen
business days afier a written request by any Disputing Party to commence discussions {or such longer period
as the Disputing Parties may agree in writing) then the dispute shall be referred for final resolution 1o a sole
arbitrator. The Parties shall co-operate in goed faith o appoint a sole arbitrator to decide the dispute, In such
arbitrator(s) shall be appointed in accordance with the provisions of the Arbitration and Conciliation Act
1996. All proceedings in any such arbitration shall be conducted under the Arbitration and Congiliation Act,

1996, as amended, and shall be conducted in English. The arbitration shall take place in New Delhi, India.

13,2 Any reference of any dispute. difference or claim to arbitration under this Memorandim of Understanding
shall not affect the performance by the Parties of their respective obligations under this Agreement other than
the obligations relating to the dispute, difference or claim referred 10 arbitration.

15.3 Subject to the provisions of Section 16.1 and 16.2 above, an v dispute arising out of terms of the Memorandium
of Understanding will be subject to the jurisdiction of appropriate court{s) in New Delhi, India only.

15.4 This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating thereto,
will be governed by and construed in accordance with the laws of India,

16. Severability

16.1 If any provision or any portion of a provision of this Agreement or the Engagement Letter is or hecomes
invalid or unenforceable, such invalidity or unenforceabilit y will not invalidate er render unenforceable the
Agreement / Engagement Letter, but rather will be construed as if not containing the particular invalid or

unenforceable provision or portion thercof, and the rights and obligations of the Parties herota; Will-be
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consirued and enforced accordingly. The Parties hereto will use best reasonable efforts to negotiate and
iqup-h:men'[ a substitute provision which is valid and enforceable and which as nearly as possible provides the

Parties hereto the benefits of the invalid or unenforceable provision.

17. Binding Effect, Entire Understanding

17.1 These terms and conditions will be binding on and inure to the benefit of the Parties hereto, tlh_n.:ir SUCCES501S,
and permitted assigns. With the exception of the Engagement Letter. these terms and cand::tu::ns supcrstu
and replace any and all prior contracts, understandings or arrangements, whethe r‘ﬂml or written, heretofore
made between any of the Parties hereto and relating to the subject matter hereol, and as of the date hereof

constitute the entire understanding of the Partics with respect to the lssue.

17.2 From the date of this Agreement up to the date of listing of the Equity Shares: o
No initiatives, agreements, commitments or understandings (whether legally binding or not) relevant to

this Agreement or the Issue will be entered into with any person or be taken which may directly or
indirectly affect or be relevant in connection with the Issue without prior intimation to the BRLM: and

a)

b) The Issuer Company further confirms that neither they nor any of their Affiliates or Promoters have or
will enter info any contractual arrangement, commitment or understanding relating to the pﬁ‘er. :_;a!e‘
distribution or delivery of any shares in the capital of the Issuer Company without the prior written

consent of the BRLM.

18. Execlusivity

18.1 VATSA shall be the sole Book Running Lead Manager, in respect of the Issue. The Issuer Company shall
not, during the term of this Agreement, appoint any other advisor or enter into any agreement with any other
party in relation to the Issue except with BRLM prior written consent. Notwithstanding the exclusivity
granted, nothing contained herein shall be interpreted 1o prevent the Issuer Company from retaining legal
counsels or such other advisors as may be required for Taxation, Accounts, Legal, Employee or such other
related matters and due diligence in connection with the Issue, However, such appointment of any other
advisors or counsels shall be in consultation with the BRLM. The BRLM shall not be liable in any manner
whatsoever for the actions of any other advisors appointed by the Issuer Company except if such action or

inaction is on account of written instructions of the BRLM.

19. Indemnity

19.1 The Issuer Company hercby agrees to indemnify and shall hold harmless to keep the Book Running Lead
Manager, its directors, employees, representatives, agents, advisors and all persons claiming under il saved,
defended, harmless and fully indemnified at all times on full indemnity basis from and against any cost,
charges, damages, losses, claims, actions, liabilities, proceeding, suits, pronouncements, amounis, [ines,
penalties, levies, compensation and expenses (including without limiting reasonable altomey's fees and
dishursements) arising out of its failure to comply with any of the clauses aforementioned. In case of any
breach by the Issuer Company of the any of the Clause above in whatever manner, the Book Running Lead
Manager shall be absolved automatically of its responsibility under this Memorandum of Understanding
whatsoever the nature, Such responsibility arising out of the breach of this Memorandum of Understanding
by the Issuer Company shall be solely that of the Issuer Company and/or its Ke v Managerial Personnel and
not of the Book Running Lead Manager to the Issuc (who are acting in a fiduciary capacity only), without in
anyway, affecting the right of receiving fees as stated above. In such an event, the fee as has already been
paid by the Issuer Company would stand forfeited, Further, without prejudice Lo the Book Running |ead
Manager’s right to claim any outstanding costs, charges and any losses, claims or damages suffered or | ikely
o suffer in this regard to its standing and reputation, on account of breach of above mentioned stipulations.
the Issuer Company shall reimburse all costs and expenses incurred as informed by the Book Running Lead
Manager and also indicated herein, in full and without further recourse. Except where the Issuer Company
has acted upon the advice of Book Running Lead Manager. '

19.2 The Book Running Lead Manager agrees to indemnify and hold harmless the Issuer Company and its

urlﬂiam?‘. and their respective directors, officers, employees, agents, representatives. advisors, thetr
controlling persons and all persons claiming under them at all times, from and against any costs, chfrpes.
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19.4

cluims. actions, liabiivies, Jevies, Tnes, fovses, damages, penaltios, expenses, compensation,  suits,
pronoincements o procecdings, stiflered or amcurred, nchading. without limiation, sy begnl or olber fees
and expenses actually incurred in connection with investiggating, disputing, preparig or defending any setion
ar elaim. which are caused by any wntrne statement of a matecial et relatiog 1o bt bon about the Book
Running Lead Manager andior provided by the Pk Bummiing Lead Munsger i sotng for inelusion in the
Iyl Prospecius or the J'rmpu..-ull.h, e ill'll'l“l."ll“l.ﬂl Lisi e, ooF iny arnendients or mpﬁll:ﬂll:ur\ thereto, cliims
grising as o result of revocation of the SERD (Merchant Bamkers) Regulitions, 1992, or any order/uction ol
SEB which debars the Book Running Lead Manager from aceessing the capital markets cither wemporanly

oF prerranenily

In case any proceeding (e luding any governmental or regulatory investigation ) shall be dnstituted invalving

anv person i respect of which indemmity may be sought pursmant to Sections 20,1 and 20,2, such person

(the "Indemnified Party”) shall promptly notify the person against whom such indemnity may he sought
(the "Indemnifying Party™) (provided that the Tailure 1o notify the Indemnifyimg Party shall not relieve i
from any liability that it may have under this Section 20 except to the extent that it has been materially
prejudiced (through the forfeiture of substantive rights or defenses) by such Tnlure: and provided, further,
that the failure to notify the ndemnifying Party shinll not relieve it from any liability that it may have to an
Indemnified Party and the Indemnifying Party, upon request of the Indemnified Party. shall retain counsel
reasonably satisfactory to the Indemnified Party 1o represent the Indemnnifiecd Party and any others the
Indemnifving Party may designate in such proceeding and shall pay the fies and disbursements of such
counse! related to such proceeding. In any such proceeding, any Indemnificd Party shall have the right 1o
retaim iis own counsel, but the fees and expenses of such counsel shall be at the expense of the Indemnified
Party unless (i) the Indemnifyving Party and the Indemnificd Party shall have mutually agreed to the retention
of such counsel, (i) the Indemnifying Party has failed within a reasonable time to retain counsel reasonably
satisfactory 1o the Indemnified Party, (iii) the Indemnificd Party shall have reasonably concluded that there
may be legal defenses available to it that are different from or in addition to those available 1o the
Indemnifying Party or (iv) the named Parties to any such proceeding include both the Indemnifying Party
and the Indemnified Party and representation of both Parties by the same counsel would be inappropriate duc
to actual or potential differing interests between them. It is understood that the Indemnifying Party shall not,
in respect of the legal expenses of any Indemnified Party in connection with any proceeding or related
proceedings in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in
addition to any local counsel) for all such Indemnified Parties and that all such fees and expenses shall be
reimbursed as they are incurred. In the case of any such separate firm for the BRLM and such Affiliaes,
such firm shall be designated in writing by the BRLM. The Indemnifying Party shall not be fiable for any
settlement of any proceeding affected without its written consent, but if settled with such consent or if there
be a final judgment for the plaintiff, the Indemnifying Party agrees to indemnify the Indemnified Party from
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 Indemnifying Party to reimburse the
Indemnified Party for fees and expenses of counsel as contemplated by the second and third sentences of this
paraeraph, the Indemnifying Party agrees that it shall be liable for any settlement of any proceeding effected
without its written consent if (i) such settlement is entered into more than 30 days after receipt by such
Indemmnifying Party of the aforesaid request and (ii) such Indemnifying Party shall not have reimbursed the
Indemnified Party in accordance with such request prior to the date of such settlement. No Indemnifying
Party shall. without the prior written consent of the Indemnilied Party, effect any settlement of any pending
ar threatened proceeding in respect of which any Indemnified Party is or could have been o party and
indemmity could have been sought hereunder by such Indemnified Party, unless such settlement ineludes an
unconditional release of such Indemnificd Party from all liability on claims that ure the subject marter of

such proceeding.

To the extent the indemnification provided for in Sections 20,1, 20.2 or 20,3 is unavailable to an Indemnified
Party or is insufficient in respect ol any losses, claims, damages or labilities relerred to therein, then cach
Indemnifying Party shall contribute to the amount paid or payuble by such Indemnified Party as a result of
such losses, elaims, damages or liabilities (or actions i respect thereal) in such proportion us s appropriate
1o reflect the relative benefits received by the Fssuer Compiny on the one hand and the BREM on the other
from the Issue. If, however, the allocation provided by the immediately preceding sentence 1s not permitted
by applicable law, then cach Indemnifying Party shall contribute 1w such amount paid or payvable by such
Indemnified Party in such proportion as is appropriate (o reflect not only such relative benelits but also the
relative fault of the Issuer Company on the one hand and of the BRLM an the other in connection with the




b resulied in such losses, claims, damages or liabilities (or actions in respect

stilements or omissions whic
eived by 1he [ssuer

thereall. as well as any uther relevant equilihle considerations. The relative benelils ree
ihe BRLM on the other in connection with the Issue shall be deemed to be m
the same proporfion as the nel proceeds from the Issue (before deducting expenses) received by the Issuer
Company compared (o the iolatl Fees reecived by the BRLM in respect thereof, The relative faull of the Issuer
Company on the one hand and ol the BRLM on the other shall be determined by reference to, among other
things. whether the untrue or alleged untrue statement of o materia] Tacl or the omission or alleged omission

mation supplicd by the lssuer Company on the one hand or by the

to state 8 material foct relates to infor
BRLAM on the other and the Parties' relative intent, knowledge, aceess o information and opportunity 10

correet or prevent such statement oF Tl ssinn,

Company on the one hand and

BRLM agree that it would not be just ar equitable if contribution pursuant to
this Section 20 were determined by pro rata allocation or by any other methad of allpcation that does nol
tke account of the equitable considerations referred to in Section 20.3. The amount paid or payable by an
Indemnified Party as a result of the losses, clims, damages or liabilities referred to in Section 20.3 shall be
deemed 1o include, subject Lo the limitations set forth above, any legal or other expenses reasonably incurred
by such Indemnified Party in conneclion with investigating or defending any such action or claim.
Notwithstanding the provisions of this Section 20, the BRLM shall not be required to contribute any amount

in excess of the net fees received by such BRLM as the case may be.

19,5 The Issuer Company and the

19.6 The remedies provided for in this Section 20 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.

n 20 shall remain operative and in full force and effect
(ii} any investigation made by or on behalf of either of
or on behall of the lssuer Company, its officers or
cers or directors, and {iii) acceptance of and

19.7 “I'he indemnity provisions contained in this Sectio
regardless of (i) any termination of this Agreement,
the BRLM or any person controlling such BRLM or by
directors or any person controlling the lssuer Company, its offi

pavment for any of the Equity Shares.

20. Term And Termination

cominerice on the date of the Engagement Letter dated 13.03.2026 and shall.

o the terms of this Agreement, continue until the receipt of approval for
xchanges or 24 months from the date

20.1 The BRLM's engagement shall
unless terminated earlier pursuant t
trading for the Equity Shares in the lssue from the applicable Stock E
of the Engagement Letter as the case may be, whichever is carlier.

30,2 The BRLM may unilaterally terminate this Agreement in respect of iself immediately by a notice in writing,

ift

(a) any of the representations, undertakings or statements made by the lssuer Company in the Drafi

Application Form, advertisements, publicity materials or any other

Prospectus or the Prospectus, or the
media communication, in each case in relation to the Issue, or in this Agreement are determined by such

BRLM to be untrue, inaccurate or misleading either affirmatively or by emission;

or

(b} the lssue is postponed beyond a period of fifteen months from the date of the Engagement Letter,
withdrawn or abandoned for any reason prior to fifteen manths from the date of the Engagement Letter;

(¢} if there is any material non-c ompliance by the Issuer Company of applicable laws: and

(d) the underwriting agreement, if any, in connection with the Issue is terminated pursuant (o its lerms.

to this Agreement) may terminale

Either of the Parties (with regard to their respective obligations pursuant
any time provided that

this Agreement with or withoul cause upon aiving thirty (thirty) days written notice at
in the event that the Draft Red Herring Prospectus or Red Herring Prospectus ot the Prospectus has been
filed, the provisions of Sections 14 {Confidentiality), 16 (Arbitration & Governing Law), 17 (Severability),
20 {Indemnity), 21.7 and 21.8 (Force Majeure) and 22 (Miscellaneous) of this Agreement shall survive any

termimation of this Agreement.

k=3
=
(1%

in accordance with this Section 21, the Parties shall (except for any

20.4 Upon termination ol this Agreement
termination and except as otherwise provided herein) be released

liability arising before er in relation to such
and discharged from their respective obligations under or pursuant (o this Agreement.

/



205 The wemination ol this Agrecment will not alleer the B3IRIM'y rght to receive reimbursement for out-of
pocker nnd other |ssue relatod expenses and necroed Tees incurred prior to such termination as set forth In the

Engagesment Letler,

20.6 In case ol any inconsistency or dispuie betwoen the terms of this Agrcement and the Engagement Letter, the
terms of this Agrecment shall prevail, However, the Engagement etter shall prevail over the Agrecment
solely where such inconsisieney or dispute relatés (o the lees or expenses payable to the BRLMs for the

|55,

207 This Agreement shall be subject o lerminntion by notice in writing given by the BRLM 10 the lssuer
Company, afier the execution and delivery of this Agreement and prior 1o the date of listing of the Equity
Shares in the lssue in the event that;
ta) trading generally on any of Stock Exchange, Bombay Stock Exchange and the National Stock Exchange

of India Limited has been suspended or malerially linited or minimum or maximum prices for trading
have been fixed, or moximum ranges have been required, by any of these exchanges or any other
applicable governmenial or regulatory authorily or o material disruption has ecourred in commercial
banking, securities settlement or in any of the cities of Kolkata, Mumbai, Chennai, New Delhi shall have
aceurred:

(b} there shall have occurred any material adverse change in the fTnancial markets in India, U.K., the United
States or the international financial markets, any outbreak of hostilities er escalation thereaf or any
calamity or crisis or any other change or development involving prospective change in the United
States, U_K., Indian or intemational political, financial or economic conditions (including the imposition
of or a change in exchange controls or a change in currency exchange rates) in each case the cffect of
which event, singularly or together with any other such event, is such as to make it. in the Judgment of
the BRLM, iinpracticable or inadvisable to markel the Equity Shares or 1o enforce contracts for the sale
of the Equity Shares on the terms and in the manner contemplated in the Prospectus;

(¢) there shall have occurred any change, or any development involving a prospective change, in the
condition, financial or otherwise, or in the earnings, business, management or operations of the 1ssuer
Company and its subsidiarics, taken as a whole, whether or not arising in the ordinary course of business
that, in the judgment of the BRLM, is material and adverse and that makes it, in the judgment of the
BRLM, impracticable to market the Equity Shares or to eénforce contracts for the sale of the Equity
Shares on the terms and in the manner contemplated in the in the Prospectus; or

(d) there shall have occurred any regulatory change, or any development involving a prospective regulatory
change (including, but not limited to, a change in the regulatory environment in which the Issuer
Company and its subsidiaries operate or a change in the regulations and guidelines governing the terms
of this Issue) or any order or directive from SEBI, ROC, BSE or any other Indian governmenial.
regulatory or judicial authority that, in the judgment of the BRLM, is material and adverse and thal
makes it, in the judgment of the BRLM, impracticable to market the Equity Shares or to enforce contracis
for the sale of the Equity Shares on the terms and in the manner contemplated in the in the Prospectus,

20.8 This Agreement will also be subject to such additional eonditions of Joree majewre that may be laid out and
mutually agreed upon in the underwriting agreement, syndicate agreement and any other agreement executed

for the Issue.

21. Drop Dead Fee

21,1 During the tenure of the Issue assignment, in case of an unlikely event of either of the parties deciding 1o
withdraw or rescind the above MOU and Engagement Letter, they would be at a liberty to do so as per mutual
consent and understanding. If, after the ¢commencement of the issue related work by Book Running Lead
Manager, the issue is shelved for any reason whatsoever, the Issuer Company shall pay o Book Running
Lead Manager the fees, which otherwise would have been payable at the completion of that stage.

22, Miscellaneous

22.1' No modification, alteration or amendment of this Agreement or any of its terms or provisions shall be valid
or legally binding on the Parties unless made in writing duly executed by or on behalf of all the Parties hereto.

wi "

LAY
"l |
£ q




22.2 These terms and conditions of this Agreement are not assignable by ony Party herelo without the prior written

consent of all the other Parties hereto.

22.3 Any notice between the Parties herelo relating to Agreement shall be strictly effective upon receipt and shall,
except 08 otherwise expressly provided hercin, be sent by hand delivery, by registered post or airmail, or by

facsimile ransmission to:
IT to the Issuer Company:

ANTALA INDUSTRIES LIMITED
Address: Opp. Shreeji Tiles, Veraval (Shapar), Rajkot, Kolda Sanghand, Gujarat, India, 360024

Email 1d: infof@antalaindustrieslimited. com

Website: hitps./antalalimited, in/

Contact Person: Mr. Rajeshkumar Antala (Managing Director)

Ifto BRLM

VATSA CAPITAL VENTURES PRIVATE LIMITED
4-Ci6, Ind Floor, New Rohtak Road, Karol Bagh, Central Delhi, New Delhi, India, | 10005

Tel: +91 11 = 40456969 ;
Email: infoi@vaisacapitalventure.com ;

Investor Grievances Email id- investors grievances@vatsacapitalventure.com :
Website: https:/'vatsacapitalventure.com/

SEBI Registration; INMOOO013402
Contact Person: Mr. Manish/ Deepanshu Gujral

Any Party hereto may change its address by a notice given to the other Parties hereto in the manner set forth above
Any notice sent to any Party shall also be marked to all the remaining Parties to this Agreement as well.

Information provided shall be used exclusively for the purpose of the transaction envisaged herein only.

IN WITNESS WHEREOF the Parties hereto have set their hands on the day and the yvear hereinabove written

For and an behalif of
ANTALA INDUSTRIES LIMITED (As Issuer Company)

Rajeshkumar Antala o~

{Managing Director)
DIN: 00612528

o 7
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{ \

|_Executive Vice President & Compliance Officer



Witnessed by;

! | H;].'II:IIIII'I'

Same and complete ndidress

H{IJT.';'IPL Peirames

R-ﬂj Mot
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ANMNEXURE A

Hesponsibilities of the BRLEM for the Issue

[Sr. No. )  Aclivity |

I. Capital structuring with the relative companents and formalities such composition of debn |
and l.‘illtll}l type ol instruments, ele,

2 Conducting a Due diligence of the [ssuer Company’s operations | management 1 business |
plans / legal, etc. Drafling and desipning the Draft Prospectus/Prospecius. Ensuring
compliance with the SEBI (ICDR) Regulations, 2018 and other stipulated requirements and

- completion of prescribed formalities with the Stock Exchanges (pre-issue), RoC and SEBI.

3. Primary co-ordination with SEBL. RoC and Stock Exchangels and coordinating interface
with lawyers for agreemems.

4, Appointment of the Registrar, Bankers to the Issue. monitering agency and appointment of
other intermediaries’ viz. printers and advertising agency.

3. Primary coordination of drafting/proofing of the design of the Prospectus, application forms
including memorandum containing saliemt features of the Prospectus with the printers.
Primary coordination ol the drafting and approving the statutory advertisement.

6. Drafting and approving all publicity material other than statutory advertisement as mentioned
in (4) above including corporate advertisement, brochure, ete.

7. Retail & HNI segment Marketing, Which will cover inter alia:
= Preparation of road show presentation.

*  Finalisingcentres for holding Brokers® conference

=  Finalising media, marketing and PR Strategy

=  Follow up on distribution of publicity and issue material including application form,

brochure and deciding on quantum of issue material

= Finalising collection centers as per schedule [1T of SEBI (ICDR) Reguiations, 2018 I
8. Institutional Marketing, which will cover inter alia: |

»  Finalisation of list of investors.

*  Finalisation of one to one meetings and allocation of institutions. \

=  Finalisation of presentation material |
9, Co-ordination with stock Exchange/s during issue period till listing, |
10. | Fallow — up with the bankers to the issue to get quick estimates.

1.

The post-Issue activities for the Issue will involve essential follow up steps, which include
finalizing basis of allotment / weeding out of multiple applications, the listing of instruments
and dispatch of certificates/demat credits or refunds and dematerialized delivery of shares
with the various agencies connected with the work such as the Registrars to the lssue and
Bankers to the Issue, Self-Certified Syndicate Banks, the bank handling refund business. The
Book Running Lead Manager shall be responsible for ensuring that these agencies fulfill their
functions and enable it to discharge this responsibility through suitable agreements with the

Issuer Company.




