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OFFER AGREEMENT

DATED JUNE 6, 2028

BY AND AMONG

PRIME CABLE INDUSTRIES LIMITED
AND
PURSHOTAM SINGLA
AND

INDORIENT FINAKCIAL SERVICES LIMITED

&



OFFER AGREEMENT
This Offer Agreement i Agreemeit”) & entered into on thiss™ day of Junz 2023, at Delhi among:

I.  Prime Cable Indusivies Limited, 4 company incuparated under the Companies Act, 1956, inving Corparate
Identification Mumber D31505DEAREPLCITTOD nad boving its Registered Office at E- 304, DSIDC
Tudustrial Arga Napeh, Deld-1i5040 and = Cosporate Office at Flat No 245 Grouned Floor, KD Block
Pitampura. Eani Bagh, North West Dellu, Delhi-110634, Delhi Incia (bereinafier sefermred W oan the
“Company”, which expression shall, unless it is be repagnant to the conlext o mesning thersol, be desmed to
nvean apd include r succemmars and permitted ansigne |, of the FIRST PART:

AND

2, Pwsholam Singlo, bearing PAN ACRPSE350L. nged about 56 years, and resident of Houge Mo 30, Road No.
5, East Punfabi Bagh, Wesl Dellrl. Delhi- [1002¢, Indin (hereinafier refeoed to as “Selling Sharcholder”.
whichexpression shall unless it e repugnant o the context or meaning thersof, be deemed o mennand incinde
his gnceessors, legal helrs nod permninted assigns), of the SECOND PART;

AND

A, Imdoriemt Finnneial Services Limived, o company (neorpornted under the Campaims Aot 2013 and having
its Registerad Office ot Suire 1o, 2, Ground Floot, Plotne. 13, Block 127, Hasuman Rosd, Coassught Place,
Cenrnl DL New Delld, Deiii, Indla, 110001 and Corporate Office ar B-S0%, Executive Spaces, Rustom|es
Cenmaal Park Andheri Kurlx Road, Chalala, Mombai-400 093, Mabamshoa, India (hemmnafier referred o as
“Book Running Lead Manager™, which expression thall, unkss il be repugnant fo the conlext of meaning
thereal, be deemed to mean and inelnde itn sueeenson wnd peanitted assigns). of the THIRD PART,

(Tha Company; the Seffing Sharcholder and the Book Runmwing Lead Manager aww beresnafter insivadeally refemed
teras g "Parefy” aod collscively as the “Partivg ™ |

WHEREAS!

A. The Company and the Sclling Sharcholder propose to undertake an Initial public offering of Tqnilty Shares
ind the Board be add is hersby authorized to crente, offer, lssue and allot and (ransfer of the squity shares
of Toee value of # 5 of the Compmy ("Equity Shares™) which may melude o freah e of BEquity Shares
(“Fresh Teswue™) and an offer for sale of the Equity Shares by emsting and sligitde shareholders of the
Ceunpany | the “Offer for Sale" wgether with the Fresh lique, the “Offer™) for cash either at par o7 premium
such thst the ninount being rised puisuast o the Gifer aggregates up to # 4,000.00 Lakhs i sccordsnce
with the SEBI ICDR Regoltions oul of which eernin equity shares will be reserved lor subserption by
eligible employees of the Company (the “employees reservation portion” ) and cerin equify shares will
be teserved (o subseriptivu by the wueket aker 1o e Dsue (e “Market Maker Reservulion Purtion™)
44 per thie Applicable Laws (dafindd boloni) ar the Cffer price per Equiry Shares which will be dizcloged la
the Clfer Docunent.

B. The board of cireviors of the Company | lhe “Board of Director”) pursuani to reselution dated Apral 21,
2025 hwve appeoved and nuthorized the Offer Furllier, the Sharpeholders of the Company pursuant o a
special rowofution in novordance with Seciion 620 15(d) of thi: Companies At have approved ihe Fresh Taue
purstaat 1oa special pesolution dated May 16, 2025

(& The Selling Shareholder has consentsd to participite in the Offer fior Sale in accordance with the rerma
agread B in the congenr lemer amd certificate and approved and aothorized, ae applicable, ae ter ot in
Schedule I,

3, The Offer shall be conducted through Beok Bullt Ofer pursusnt to Schedule X111 of the SERI ICDR
Tegulnt i (o e fined Dl

K. Pursimat to Reguiation 2440 1) of SEBT ICDR Regulations it s mandarory fiy Company to appoiat one or

more merchant bankers, which are registered with the Securities and Exchange Boasd of Indin a2 defined
bueton), as the book running lead maniger. Accordingly, the Company and the Selling Sharsholder hve
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payable 1o it for managing the Offer In terms of the enpagement letter dited Aveine O 2523 fthe
“Enpagement Letter”) bobween the Dook Running Lead Manager, the Company and the Selling
Sharehelder subpect 1 the terms and comditinns sel foethy thereen

I The apreed fees and expenses pasable 1o the Tk Running Lend Manager for managing the Offer a5 et
fewth in the Frgagement 1ener '

G, The Company s Tooking o file the Dralt Red Herring Prospectus. the Red Herming Prospectus and the
Proapectis with the SMI sezment of National Stock Exehange of India Limited (*NSE™) in svcondance
with the SEWL ICDR Regulations. Afler incorporating the comments and ohsersations of the NSE, &
applicable, the Company will file the Red Homng Prospectas and Prospectus with Registrir of Companies,
Delhi and Haryira ("RoC") in accordance with the Companies Act and the SEIICDR Reaulations

H Tursuant to the SERL ICDR Regulations, the ook Rumning | cad Marager is required to enter into this
Agreement with the Company and the Selling Sharchahder o record certain terms and conditions for. in
conmection with the Oifer,

NOW, THEREVORE, THE PARTIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

11 In addition 1o the defined terms contained elsewhere in this A groement’ the following expressions, as used in
this Agreoment shall have the respective meanings set lorh below:

“Affiliate(s)™ With the respect o uny Puarty shall me (1) uny other peraon that, directly or indirectly, theough
one or more intermediaries, Control or fs Controlicd by the is in Control with such party, (i) any other
persan which is bolding company , subsidiary or joint venture of such Party and (i) any olber peraon in
which such party has “significant influence™ or which has “significant influence™ over such Party, where ™
stgnilicunt nflunee™ over a petson i3 the power (o participate in the man: , financial or opersting
policy decision of that person but Is Jess than Control over thisse policies and the sharcholders beneficially
holding, directly or ndirectly through one mure infermeshiaries | 4 10% or more interest in the voung
power of thay person is rr:nmn'd to have - signiflcant influence over (hat persen. For the purpose of this
Agreement. the term * holding company™ and “suhsidiary ™ shall having the respective medning set ‘onth n
the Companies Act. [n addition, the Pramoter | including the natural person exercising significant influence
over the Promoter, the member of the Promoter Group and the Group Compeniss shall be deemed o be
AfMliates of the Company.,

“Agreement™ or “Offer Agreement™ shall mean this Agreement and includes the preamble, recitals,
anrexures, schedules and exhibits atnched o i, e any amendrmerts made hereto and'oe any instruments
supplemental to or smending, modifying or confirming the Agreement in accordance with the provisions
hereel

WA lNlotment™ shall mean the iusue, allotment and transfer of equity sheres pursuant 1o the jssue 1o the
sucoessiul Bidders.

A nehor Investor” mesns 4 Qualified Institutiona! Huyer, applying under the Anchor Investor Portion i
gccordance with the reguirements specified under the SEBI ICDR Regulations and the Red Hernng
Prospectus and who his Bid for an amount of ut et ® 200 00 lakhs,

“Anchor Investar Allocation Price” means the price at which Equity Sharcs will be allscated o Anchor
Investors tn terms of the Red Herring Prospecius and the Prospectis, which will be decided by the Compan)
in consullation with the HRLM;

“Applicatile Law" means sny applicable faw, byetaw, rale, regulation, guidcline, crcubar, arder, ontiffestion,
regulutory policy (ineluding any requirement under, o rotice of, any regulitony budy 1L compulsory guidance.
rule, order o docrce of uny court o any arbitral authority, or deredtive, delegated or suboodinate logsbitin b
any applicibile parisdiction, within or eutside Indla, epplicable 1o the € Ter ve the Parties i luding the SLIH
Act, the Sevurithes Contracts (Repulation) Act, 1956, the Securitics € ontructs (Regulaiion) Kules, 1957, the
Companies Act, the SIII TCDIR Reguistions, the Securitiey snd Eachiage Toard of India 1) isting
Obligations and Disclinure Reyulrements) Regolations, 2015, a6 wmended, the Turaan Lichange
Managornen Act 1999, and the rules und regulailons theroundor, and the gundelines, mstructions, miles,

f{
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enmmunicatinns, eintitlars and regulations isswed by the Government of Indea, the Rot, SERL RRL. the Stock
Ixchanges o by iy rther govemmental, statutory or regulators authority or any ourt or mikimal.

“ASHAT or “Application Sapported by Blacked Amount™ means an apphoation, whether physical or
eloctronic, weed by ASBA Bidders to make 2 Pid and authorising an SCSI 0 block the D Amount in the
relevant ASIA Acenunt and will inchude applications made by TP Bikler where the Bid Amoamt will ¢
blocked upors aceeplance of UP] Mandate fegquest by the UPT Bidders;

"ASBA Accountis)™ means a bank account maintained with an SCSH by an ASHA [lidder, as specified in
the ASBA Farm sibmitied by the ASHA Ridders for blecking the Bid Ameunt mentioned in the relesant
ASHA Formy amd inéludes the aceaumt of 3 UPI Bidder which s blocked ppon acceptance of UPT Aandars
Reguest by the L Didder;

"R <hall mean an indication e make an issue Juring the Offer Poriod by a IHdder fother than an Anchos
Inyvestor) pursuant to submission of the ASBA Form, or during the Anchor [nvestor Offer Perind by an
Anchor Tnvestor, pursuant to submission of the Anchor Investor Apphieation Form, to suhseribe w0 or
purch;w ;hc Equity Shares at a price within the Price Band The term “Didding™ shall be consirued
aceordingly,

“Bidder™ shall mean any investor whe makes a Bid pursuant to the terms of the Red Herring Prospectus and
the Bid curn Applicatian Form and unless otherwise stmed or mplied, iscludes an Anchor Invednr,

“Bid Amount™ shall mean the highest value of optional [Bids indicated in the Bid cun Application | oem and
Irithe ease of Individual Investors Bidding at Cut O Price, the Cap Price maltplied by the number of Fyuity
Shares Bid for by such Individual Investors and mentiened [n the 13id cum Application Form and payacie by
the Individual Investor or Blocked in the ASBA Account of the ASBA Bidder, as the cane may be, wpon
submission of the Bid;

“Bid cum Application form™ shall mesin Anchor Investor Application Form or the ASBA Form, a5 the
context requines;

“Board of Direetors™ of “Roand™ shall meen the bourd of dircetors of the Company:
“BRLM" shall mean the Book Running Lead Manager to the Offer i.e., Indarient Financial Sers ices Limited,
“Companies Act™ shall mean Companics Act, 2013 read with the nules, regulations, as amended,

“Controlting”, “Controlled by™ er “Control® shall have the same mesning ascribed to the term “control™
under the SEBI (Substantial Acquisition of Shares and Takecvers) Regulations, 2011, us amended from time
to tirnes

“Controlling Person(s)™ with respect to a specified person, shall medn any other person who Contmols such
specified person;

“Designated Intermediaries™ shall mean -

) A Self Certified Syndicate Bank, with whom the hank account to be blocked, is maintained.

b) Book Running Lead Manager to the Offer

¢) Banker 1o the Offer,

d) A syndicate member (or sub-syndicate member), |f any. :

) A sock broker registered with a recognized stock cuchange (and whose mame is mentioned on the
swehsite o the stock enchange us eligible for this activity) {"Broker™).

f) A reglstrir to an affer and chare transiee agent (“RTA™)

B) Shire Exorow A gent,

h) A depository pasticipant (*DP*) (whose name s mentioned on the wehsile of the stock exchange as
eligible for this activity);

“Disussociated Growp™ means and includes the following individualwentities who by virue of Regulaton
20 Wppptity af SEBI 1CDR Regulations loom part of the Promoter Group but in respect of Which wither
infarmation fs nut wvailable or na comsent to be inclided in the Promotes Group s heen provided by the

conuerred jndiyiduals’ entitiey
Name of | Relntinn with Pramoter
individual/entity
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Tirath Raj Singla Tither of Purshetar Singls and father-in-lew of Vilay Takshmi Sinals
Parveen kamar | Bristher of Purshotam Singlo aml brother-in-tas ol Vigs Fokshmt Single
[ Sushimg Gioel : —_ AR

N ”"ﬁ:i‘_i =g Sistersof Morshotam Stngth and Sicterein-faw of Vipy Laksho Singla
Balram Garg | Brothers-in-Law of Purshotam Singla and brothers of Vijay Lakshm: Singls
Amar Chand Garg .

Murtj Gupta | Sisters-in-law of Purshotam Singls and sisters of Vijay Lakshmi Singla |

Chamian Aggaryal
Rojbala Aggarual

Any hedy corporate in which in which 20% or more of the equily share capital s held by the shove
meglioned individials or a Gm or any Hindu Undivided Fomeily where any of sich individualy may bea
member of whérein }hm miembers may colleatively hold 20% or more of the eguity shure capisal, or (%)
any bady, corparate in which the body comorate mentioned ahove holds 20% or more bf the cguity share
capital. as members of the premeter group of the Company, in acgordance with the SLIM ICDR
i Regulations

“Dreaft Red Herring Prospectus™ means the Drafl Red Herring Prospectus to be fled with the NSE Emerge

;‘?1 ,ih‘h“”l“lﬂrm; L -'frr-“;lm w t:*flhgthr SEBI ICDR Regulations, which docs not contam complete
1 w of the price ot whach the E hares wil ] i the A

sdiihdi or cormgandb therite: Quity will be Allotted and the size of the Offer, inchuding any

“Indemnified Party™ shall hase the meaning given o such tem in this Agreement ond shall be read aad
comstrued in contest of the text to which it pﬂ%ﬂ.ﬁﬁ.

“Individual Investors(s)” shall mean the individual applicants, who have applied for the Equity Shares fora
minimim applicution size of two lots wherein amount cxceeds more than ¥ 200,000 in any of the hidding
aptions in the Offer (ineluding HUFs applying through their Karta and Eligiblc NRIs),

“Key Managerial Personnel” or “KMP" means the Koy mansgerial personnel of the Company in
aceordance with Regulation 2(1)(bb) of the SEBI ICDR Regulations as described in the lssue Documents;

“\farket Maker® shall mean any person who is registered ns & Murkit Muker with the NSE Emerge and
;@pﬂimd by Company lor the purpose of Market Making wncer Repulation 281 of th= SERI ICDR
egulations;

anaterial Adverse Effect™ shall mean individually or in the aggrsgate, a material advere eficct oa the
financial or olberwlse, or in the carnings, busingss, management, operations of praspects of the Company:

“NSE Emerge” shal! mean the EMERGE Platlorm of National Stock Exchange of India Limited for listing
ol equity shares in accordance with Chaptor 1X of the SERT ICDR Regulations,

“Offer Closing Date™ shall mean, except [nrelation to any Dids received from the Anchor Investors, the date
after which the Designated Inteemediarics will not ecept any Bids, which shall be notified in an English
nationul daily rewspaper, Hindi national daily newspaper and @ local newspaper of Delhi, where the
registered office of the Company is located, ench with wide ciroulation;

“Offer Opening Date” sholl mean, except in relatiom 1o any Bids received from the Anchor Imvestors. the
dute after which the Designated Intermediuries shall start accepting Bids, which shall be aotified in an
Lnglish nutional daily newspeper, Hindi national duily newspaper and local newspapes of Delhi, where fhe
registered office of the Company s located, cach with wide cireulation;

“Offer Period” shall mean the perivd betweer the Offer Opening Date and the OfTer Clusing Date {inclusive
of both dates) and during which prospective Midders can submit thelr spplications;

“Offer Price” shall mean the final price ut which Cquity Sharcs will be allonid i ASBA Bidders in terms of
thet Hed | Terring Prospecius wnd Prospectus. Equity Shares will be allotted 10 Anchor Tavesiors st the Anchor
Investar Offer Price, which was decided by our Company, in comsultation with the BRLM, n terms of the

Red Hurring Prospectas and the Prospectus;

“(Mfer/Offering™ shall meun otler of Fresh Equity Shares by the Campany ondd Ofer Bor sale by Selling
Shareholder pursuant W nitial Public OfVer o NSL Eimerge;

For PRIME CABLE INDUSTRIES LIMITED 5 Lx

(- A \9" i\
&Ei},@‘.‘f'



“Offering/OferOffer Documents™ shall mean and include the Drafl Red Herring Prospec i

i i £ tu I
P;_mpm.:f,‘un_d the Priwpectus as and when approved by the Board of I}imcin:ﬁf the t."mlp'a::d midﬂl’?lzﬁ
with N8 Lmerpe/SEBT and all concerned ond relatedd authorities; ’

“Offered Shares” shall mean the Equity Shares offcred by the Selling Sharcholder in the Offer for Sale:

“Oiffer for Sale™ shall mean n method wherein Investor §
their holdings in transparent manner for lhcli;thw:n'. D S

“Party" or “Parties™ shall have the meaning given o such terms in the preamble to this Agreement.

“Promoters” means, eollectively, Purshotam Singla, Naman Singla, Nikuni Singla, Vijay Lokshmi S
and Shreya Jhalan! Singha; ngla, Nikunj Singla, Vijay Lakshmi Singla

“Promoter Group” includes such s and entities constituting the promoler group as per the SEBT ICDR

Regulations and disclased in the Difer Documents;

“Prospectus™ shall mean the prospectus 1o be filed with the RoC in asccordance with the provisions of
Section 26 of the Companies Act and SER] |CDR Regulations containing, inter alla, the Oller m the size
of the Offer and certain other information including any adderda or corrigenda thereto;

“Public Offer Account” shall mean the bank account to be o with the Public Olfer Bink, under
Section 40(3) of the Companies Act to receive manies from the me Accounifs) and ASBA Accounts on
thie Designated Date;

“Qualified Institutional Buyers” or "QINS" shull mean o qualified institutiona! b ed unde
Regulation 2(1)ss) of the SEBT ICDR Regulations; o qua uyer 83 defined under

“Red Herring Prospeetus” <hall mean the Red Herring Prospectus (o be issued in nocordance with Section
32 of the Companies Act, 2013 and the provisions of the SERI ICDR Regulations, which will aot have
complete particulars of the price at which the Equity Shares will be ffered and the size of the Offer
including any addenda or corrigends thereto, The Red Ierring Prospoctus will be filed with the RoC & least
three Working Days before the Bid/Offer Opening Date and will become the Prospectus upan fling with the
RoC efier the Pricing Date;

“Registrar” shall mean Registear (0 the Offer being Skyline Financial Services Private Limitad, o company
incorporated under the Companies Act, 1936 and having fis Registered Office st D-153A, 15t Floor, Okhls
Industrial Area Phase-l, New Dethi — 110020, Indiag

“REI™ means the Reserve Bank of India;
“RoC™ shall mean the Reglsirar of Companies, Defhi and Haryuna i New Delhk;

“Sanctions” shall mean economic or financiel sanctions or trade embargoes or restrictive measures
adminisiered, Imposed, enacted or enforced by: (a) the United Statcs government: (b) the Unitzd Nations: (2)
Switzerland; (d) the European Union or its Member States; (¢) the Usited Kingdom or any other applicable
jurisdiction or territury; (1) the respective govemnmental [nstitations und agencics of uny of the foreguing,
including. withuut limiation, the Office of Foreign Assets Conlrol of the L'S. Department ol Treasury (the
YOFAC™), the .S, Department of Treasury, the 115, Depirtment ol State, the Bureau of Industry and
Seeurity of the U,S, Department of Commerce (including, without limitdion, the designation as 3 “specially
desigrated natlonul or blocked parson™ thereunder), the Sale sSecretariat for Deonomic AfTair. 1is Majestys
Treasurs (the “HMT™) or other relevant sanctiens autherities (eollectively. the “sanctions Authorities™); or
(g} (i) any other relevant sanctions authority: of (If) any sanctions or requirements Impased by, or based apon
the chligations or suthorilles set farth in, the 118, [niernational Emergency Ecomomie Powers Act, the LIS
Iran Sanctions Act of 1996, the LS, Comprehenslve Iran Sanctions, Aveointahility, and Divestment Aot of
2000, the 1.5, Iran Freedom and Counter-Proliferation Act of 2010, the LS Troding With the Enceny Actof
1917, the 1,5, United Nations Participadon Act of 1948 or the U5 Sytis Accountability and Lebanese
Sovereignly Mestoration Act of 2003, the L& lraa [hreat Reduction und Syria Hisman Itights Act of 2012
und the 1.8, Ukrsine Freedom Suppart Act ol 2014 or any ul the foreign awet conirol egalistions of the
Unlted Stales Department of Treswury (ncluding, withint lienitatlon, 31 CFR, Subtitle 1%, Chapler V, os
amended), all as umended, or any enabling loghlation o executive order relating theretig

wGE I shull mean the Securitivs und Exchange thaard of Iridla constituted under the SEI At
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“SEBRI Act™ shisll mean the Securities and [ xchange Doard of Indin Act, 1992, 08 amended and s applicahle
tix the (Ter;

“SERI ICDR. Regulations” sholl moean the SEN (lssue of Capital and Disclosure Retuiremenisi
TRegulations, 2018, as antended and s applrcable 2 1the Offer,

“Selling Shareholder™ shall mean Purshom Sinzla

“Selling Sharcholder Statements™ shall mean the statements specifically made o confirmed or undertaken
by ahe Selling Sharcholder in refation to himsell and hes C{Tered Shores,

“Seninr Manazement Personnels™ or "SMP" means the senior management personncl of the Company in
aecordance with Regulation 201 Xbbbb) of the SEH FCDR Regulations as described in the Offer Documents;

“Stock Exchange” chall mean the EMERGE platform of Nutional Stock Exchange of India Limited i e
“NSE Emerpe” where the equity shares are proposed 10 be listed; and

“UPE" means the unified payments inteeface which ks an instanl payment mechanism developed by the NPCI
1.2 Inthis Agreement, unless the context otherwise requires:
a)  words denoting the singular shall include the plural and viee versa;

b wonds denoting o person shall include an individual, corparation, Company, partnership, trust or other
entity;

gl headings und bold typeface are only for convenfence and shall be ignored for the purposes of
interpretation,

d)  refcrences 10 the word “include™ or “including™ shall be construed without limitation,

¢)  references to this Agreement o 1o any other agreement, deed or other instrament shall be construcd as
a reference to this Agreement or such agresment, deod, or other isirument as the

f surme may from time 1o time be amended, varied, supplemented or noted;

reference 1o an to this Agreement or any other agresment of decd or other (nstrumen! shall, in
" the case of an ?mud. include his or her legal heirs, excoutors or administrators and. in any ether
ease, include its successors or permiticd assigny;

hi  references lo @ statute or statutory provision shall be construed as » reference w0 such provisions as
: from time to time amended, consoliduted, modified, extended, re-cnucted or replaced;

3] a reference o an article, section, paragraph or schedule is, unless indicated o the contrary, a reference
1 in article, section, parsgraph ot schedule of this Agreement.

1] relerence 1o 8 document includes an amendment or supplement 1o, or replacement or novathon of, that
document, und

italized terms used in this Agreerment and not specifically delined hercin shall have the meanings
. gﬁa wr such terms in the Draft Red Herring Prospectus, Red Heering Prospectus antd ihe Pronpecius.

{ ations, representat warranties, covenunts, Undertakings and indemnities of cach of the
» ;’migm‘hﬁrﬂgshwummt shall mxml. and mot joint o joint and several, unless expresaly others e
specified in this Agreement In respect of any joint amd several obligations Nooe .-»r b Printic shall t;.-
responsible or lable, directly or indirectly, fur any ach or omisshins ol any other Py, mhj-. nm_-:l 1y
athurwise speeified in this Agreemunt. Notw Cstanding thie foregning, it is claritied that imbess expre ut:l
otherwise specified in this A nt, the rights, ohligations, represertationy, wamanlics, c cnants
underakings ol the Company in respuet of itell and the Selling Shareholdur shall b several and ot juint.

2. THE OFFER AND CERTAIN CONFIRMATIONS BY THE COMPANY AND THE SELLING
SHAREHOLDER



21 On 'Jf‘f‘-"'aﬁi‘i of the representations and warrantics eontaned in this Agreement and subject 1o its ferms sl
conditions, the Book R_ur]mnf.,lt.md Munager herchy nigrees 1o manage the Offer solely and on the ferms and
eonditinns as containgd in this Agreement and in accordance with the swope of sonvices mentionad 0 the
Iingugement | clter

22 The f‘mmm dhyll mon, without the peior weinten approval of the Book Running 1 ext Manager, file the Oifer
!?Imumnnl r_u!ainlhﬁr Draft Red Vlerring Prospecos, Red Hlerring: Prospectas o Prospeciusg with Stnck
hxchlangr. Rt or amy other mtbority whatsoever. For the parposes o (his Apreoment, the torms *iraft Red
Herring Prospectis” and “Red 1lerring Prospeciis™ ad “Proepectus” shall inchode (he preliminary or final
ni;lﬂﬂng memerandum. Al the terms “Draft Red Terrme Prospectos™ and “fed Hering Prospects and
“Provpectus™ shall jnctude any amendiments or supplements 1o sny sueh prospecters of any AOLCES, EOrECtinms
gorrigendirm ar patices in connsction therewith. } i

23 m!in:‘ Cammwn} undertakes that atl the steps will be faken for the completinn of the revessaty furmalitics For
ing und commencement of trading of the Fquity Shares 3l the Siock b l .
under Applicable Law. e . Stock Lashanges within the time prescribed

2.4, The Company a;hhnnlrdgu and agree that it shall not access the money raised in the Offer ontil recaipt of Gral
.Immg and h-amn!a approvaly from the Stock Exchanges; amd 1l such time. such monics will be kept in &
separte aceount in accordance with Applicable Law Motwithstanding an s thing enntuined in this Agrrement.
lhjl:' Commny sgrees that the maney raised in the Ofler shall be refunded. logether with any interest. o Be
Bidders f roquired for any reason under Applivable Law, including, withoot limitation, duc to the fulere o
obtain listing o trading approval er under any dirtetion or oeder of the NSE/SEBI or any other Governmental
Authority, in the manner 1o be set out in the escrow and sponsor hank agreement o be entered into Jor this

rpose. The Company agrees that they shail pay requisite interest wnder Applicahle Law ne divection of onder
of SEBL Stock Exchanges, the Ro€ or any other Governmental Authority In the mannes deseribed i the Draft
Red Hening Prospectus and a5 will be deseribed in the Red Herring Prospecius and Prospecits Fhe Company
further undertake that it shall ensure that adequate funds required for making refunds shall be mads & ailahle v
the Registrar 1o the Offer

2% The Compuny undertakes that it shall, in consultation with the Hook Running Lead Manager, tike such stepn as
are necessury 10 ensure the compietion of listing and commencement of trading of the Equity Shares on the NSE
within such Warking Days of the BidOffer Closing Date o5 specifled under Applicable Laws The Company
‘shall provide all necessary assistance as requircd by the NSE In this regard. ‘The Company shall furiher take all
necessary steps, in consulation with the Book Running Lead Manager, to ensurs the duspatch of the
Confimration of Allocation Notes, completion of the alloimentitransfer of the Equity Shares pursuant 1o the
Offer and dispatch the Allotment Advice prompily, snd dispateh the refund orders (if applicabls) to the
applicants. including the unblocking of ASRBA Accounts in relation to ASBA Ridders and the issuance af
instruction through the Sponsor Bank (in ease of ratai] bidders using the UPI Muchanism) in any eave not later
than the time limit preseribed under Applicable Law, and in the event of failuze 10 do so, 10 pay interest to the

applicants a required under Applicable Law.

26 The Company shall oblain authentication on the SEBI Complaints Redressal System (SCORES) and
immediately post {iling of the Draft Red Herring Prospectus with the NSE Emerge and the Company shall st
up an investor grievance vedressal system to redress all Qifer reluted gricvances bo the satisfaction of the Honk

Running Lead Munager und in compliance with Apnlicable Law

27 The Compuny acknowledges and agrees that the ook Running Lead Manager shall have the right but pot the
obligition to withhold submission af any of the Offer Documents EMERGE Platform of NSE, SEBI, the
Rt or eny other Governmental Authority in the event thit {a) any ol the infarmation or Boeuments requestonl
by the Hook Running [.ead Manager, ihe EMERGE Platform of NSE undior any other Giovernmenial Authority
in relatinn to the (I7ee ur having @ bearing an the Offer i not madie available to the Book Running Lead
Manager or the information alrcsdy prowided to the Book Running Lead Manager s ot made available or s
made availahle with unreasunahle delay or incomplete [nformation maske mablable, by the Compans, its
Dieectors. Promiters, Key Managuris) Pemonnels, Senior Monagerment 'ersonnels, Promoter Ciguip o any o}
their Alliliates or h) sntormation provided by the Company, s Direvioes, [romoters, Prometer Cvup, Key
Maragerial Pernonnels, Senior Munagement Personnels, or any ol thicie AMiliotes b fouml th be untrue,
misheading, incomplete ar incorreet, 6% the cave imay bhe.
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38 The Company shall ensure thal all fees and expenses rolatimg 1 the: OfTes, including the underwriting
cormiscions roadshow expenses, procurement comemizsions, il ony, and hrokerage e 1 the uniderwriters and
Designated Intermedianics, fees payahie 0 the Diesignared Tatcrmediaries, legal advisors and any olher agreed
fees and commissinns payable m selaion o the Offer shill b paid within the time prescribed under the.
respective agrcements L b entertd inre with such porsing and as st Torth n the Enpegement l.clter. im
accordanee with Applicable Law. It s further clarificd that. yeept lor (1) lsting fees anid st duty payable on
ssue of Tguity Shares porsuant o §resh b which shall e bapme enlly by the Compan. and fir} the stamp
duity payable on transfer ol Offered Shares w hich shall be borne by Selling Shareholier, all 0ffer expemtas will
be shared, hetween our Company and Selling Shareholder, an o pro-refa husis, in proportion W the Equily
Shares affered and allogted by pur Company in the Fresh fvsue ard the OFfcrel Shares sold by the Selling
Shareholder in the Olfer for Sale, respestively, as mutuathy agreed amd m acsordance with applicabic law The
eypenses 1 be hame by the Sclling sharcholder, for the Sclting Sharehalder Offer Fypenscs shall be deucied
from the ansent received by the Selling Sharcholder from ile Offer Toe Sale in the first indance, and vnly the
halance amaunt will be wansterred to the Selling Sharchokier, upon listing of the Fguity Shares A amunts
payahle 10 the Book Runnimg 1.ead Manager in sconrdanee with the teems of the Fogagement Ietter, shall be
payable directly from the Public Offer Account afes transier ef funds from the Excrow Aconunts ind the ASHA
Aceounts 11 the Pabliec Offer Account and immedintely on reecipt of the listing and trading sppronals from the
Siock Exchange. In case of any inconsisicney or dispute between the terms ol this Agrecment and the
Frngagement | etter. the terms of this Agreement shall prevail, provided, hawever, the I ngagement Letter shall
prevail over this Agreement solely where such imconsisiendy of dispule Telates fo the fees or expentes nayable
1o the Book Running 1.cad Manager or taxes payable with respect theretn, The € ny, in comsultainn with
the Baok Running Lead Manager, shall decide the terms af the Offer, Price Band. A Investior Offer Perid,
(Mter Cpening Date and Offer Closing Date, including any Tevisions thereol, Anchor [nwestor Altpcation Price
and the fina] Offer Price.

20 The Company shall enter intc a market making agreement with Marict Maker and the Book Running Lead
Manager 10 relation to compulsory market making hy the Market Maker.

310 The Company skall comply with corporate govErmAnes ROFMS required under the listing agreement with the
FMERGE Platfors of NSF.

211 The Company has appeinted and underakes to hanve at all times for the duration of this Agreement, §
compliance officer, in relation 1o compliance with Applicable Luw, including any directives issued by EMERGE
Platform of NSE from time 1o time and who shall also aftend to matters relating 1 investor complaints.

3. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE COMPANY, THE SELLING
SHAREHOLDER; SUPPLY OF INFORMATION AND DOCUMENTS BY THE COMPANY

The Compeny and the Selling Shareholder represient and warmunts 1o the Book Running I.ead Manager, 55 of the date
of this Agreement, dates of the Draft Red Herring Prospectus, the Red Herring Prospectus, the Offer Dpening Date,
Offer Closing Dute, the Prospectus, the Allotment date, and the date of listiag and trading of the Fquity Shares on

the Stock Dughuanges, that:

3.1. The Company has the cerporale power and authority 1o undertake the Offer and there urv no restrictions under
Applicable Law or the Company's constitutiona) documents ar ey agrecment of instrument binding on the
Carnpany, or 1o which any ol thelr asscts or propertics ure subject. on the Compeny undertaking sod complsiing
the Ofler ¥ urther, the Company is eligible 1o undertake the Offer, In terms of the EMERGE Platform of NSE
eligibility eriteria, SEBI ICDR Regulations, and fullils the general and specific requirements in respect thereol,

3.2, exepl s dischused in the Drafl Red Herring Prospestus and will be diselosed in the Red Herring Prospectus o
Prospectus, the Company his duly filed oll respective tan nelurns that are reguired 1o be filed by i pursiant to
Applicuble Laws, and have paid or misle preovishon fur all taxes due pursiant 10 such Tetumms vr pursuant 1o any
assessment received by It excet (2) {or such taxes, 11 any, as are being contesterd in good (8ith and as (o which

reserves bt been provided in financial starements, included in the Offer Documents; or (b) where
such amisaian, indiy iduilly or in the uggregats, will nett result in Materiil Adverse Change: Except disclosed
in the Dralt Red Herring Peospectus, there are an lax deflciencies or intercst o penalties pecrued oF soeTuing of
alleged t be duerued o BCCRITY, Wisreon with respect W the Company which huve nol atherwise been prs bded

for, ty the case may be, Iacept ay dischosed n the Draft Red Heming Frospecius anil s il b disclosiad T the

——

For PRIME CABLE INDUSTFHE\SQEU F 9
? . . -~
6 reclor




Red Herring Prospechus or Progpectis. the Company represents fiat there are no tax aciions, Tiens, sudiis or
investigations pending.

3.3, exoept as disciosed in the Dmft Ked Hemoe Prospectus; nooe of the Fromoeters or the members of the Fromobes
Grroup; (i) have bean found to be o noo-complinges with or in vielstion of spplicable securities laws in the past;
(i) are debarred from sccessing the capital madiets or debaged from buving, selling, or dealing m securitiss
under-any oiter or direction paszsd by SEBRI or any Oovermmentsl Authority. wnd (i) have ocotsianding
proceadings-againg them by SEEI of other regulatory avthosities;

1.4, the Conpany ihall abtain, n fony and mubstates sarinfciony i the Bock Running Lewd Manager, all asmmnces,
certifications, letters ar confirmations, to the extene applicable from the Santory Anditoe. [ndépendent Charzred
Engineer, Proctising Compasy Secretry and oxtemnal advison & required under Applicable Laws or as reguined
by the Feook Running [ead Mamger, The Company confirms that th: Book Rumning | ead Manager can rely
upon such aszurances, certifications and confirmations, to the extent applicsble [ssved by the Independent
Clrariered Enginces, Practising Company. Sccretary and exfermal sifvisors a3 deemed pecessary by the Book-
Running Lead Manager and any changes to such assuripees, cemifications apd confirmatons shall be
conununicated by tie Company to the Book Running Tesd Manager immediately notil the date whea the Equity
Sharén commence frading on the Stock Exchangen pursuant to the Offer,

3.5, the Offer Documents did not, and will not, include any untue satement of pmateninl fact or omit (o stale n
material ey equired o be stated thersin or necesmry o make the sitemsents therem, in the light of the
clreumstances under which they were made, got mislesding, provided. bowever, that the represenmticns and
warranties made (n dis paragraph shall por apply to woy strement or smiscion in the Offer Documants relafing
o the Book Running Tead Mapager made in relionce upos and in confeemity with information furnizhed in
writing to the Tampany by or oo behalf of the Rook Running Lead Manager expresly for uie therein For the
avoidanee bof doubl, only such information provided by the Beok Rumnning Lead Manager conaist solely of i
legal pame, SERT registeation mumlver and contael details

1.6 lbe Oralt Red Herring Prospectus and mafters staled therein do ool mvoke aoy of e oritera for rejection of
deaft offer docaments ser forth In the Securities and Exchange Board of Indla (Framework for Rejection of Draft
Dffer Docoments ) Ovder, 1012 or the Secorities and Exchangs Board of Ddia | ssuing Observations oo Draft
Offer Documente Peuding Regulatory Actions) Onder, 2020 and there s o mvestigation. enguiry, adjudicanon,
prosecution, disgorgemient, wecovery or other regulitory action pending against the Company, s Directon or
Promotery which could reaull in ebaervations on the Deplt Red Heming Mrospectus being kept in sbevence
parsyunt to (hie Secorities and Exchange Rodid of India (Tisuing Obxecvitions on Draft OFer Documents Pending
Regulaiory Acions) Onder, 2020, None of the Company, the Promolers and the Directors have their shares
aispended, or are nusecialed with compmnies which, bave their shares snspended from trading by siock
exchanges on account of nen-compliance with listing requirenients in terms of the Secunities and Exchange
Board of ndis (Prabibition on Raising Fomber Capiral from Public and Tranifer of Seécurities of Suspended
Companies) Grder, 2015 ("General Order™). Furthermare, the (1) Company 2 not and/'or haa pot been mentified
s a sudpended company”; and (i) the Directoms and Promolers are no! and'or lnve nof been a dincctor andior a
premoter in o mipended company’, each in terms of the Geueral Order.

3.7, the Company kos tae corpomte power and authority to undetake the Offer and there nre no restoctions veder
Applicubles Low o the Company's constibutional documents o7 any ngresment or instiument bicding oo the
Compiny, or o which aay of thelr assels or propertics are subject, on tae Company undertnkiog nnd completing
the Offer. Purther, the Company it eligible to underake the Offer, o terms of e SEBL ICDE Remilations and
fulfils the general and specific requirements iy respect thereof. including. but oot linited to. the requirements
bated under Begulition 229 of the SERI ICDR Regolationa. The Company s oblamed approval for Sie Offer
parsuant i 8 hoard resehition dated Apeil 20, 2025, and sharchobden® resolation dated May (6, 2022, and it has
cornplied with and ngrees 1o comply with all terms and eonditiony of sueh approvals

34 thy Company epresents thit oxoept e disglosel Lo the Drall Red Herning Frospectus and would be disclosed in
e Bed Herring Prospectus of Prospestus or any supplemental thereto to be appoved by the Board of Directors
ar il Commitmes {0) the Campany i@ sl o default of the téme of, or there bas been no delay in the paymant of
the principal or the interear under, any indenrmore. leaze, lonn, oredit or other agresment or indmment o witich
the Company i party to or under which the €ompany's apiets or properties ace sibject to and (b} there has been
s it or comennicatlon, wrillen or olherwhie, bsued by sy dued party o the Comtipany, wilh fespect (o smy
defimult or violation of or secking acceleration of repayment with respect 1o any indeniure, lease, loan, credit or
otha pgement of insrument o which the Cowpany is o party 1o of uwder which the Compuny's asseh oi
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praperties are wubject 1o, poris there @ny reacon 1o believe tarthe iscuance of sich polce &r communication is
mim ovent;

Exceplasdisclosed m the Bt Ked Hermnog Prospectus and will be diselosed in the Red Hernog Prospectus or
Prospectus, Compsny bas made all pecessuy declarations pod flines with the Registay of Companies in
secomance with the Companies Act. as applicable, meinding but oot mited to, in wiaticn io the nllotment and
ranster of equity shares of the Company. and as oo the date: of this Azreenent ljm{fl}mmj = mot receied
any nofice from any authority for defanlt or delsy in making such filings or declarations, and there are no offences
under the Companics Act wiich need to be compounded and any forfeitutes of equity shares of the Company
[ any mh.ﬂqmnr annulments of mch Jorfeinres) since lacorporation have been made in compliance with
Applicable Law, it applicabls.

e OMer Dootments gomplyssill comply. with all the sinsory ormalities under these regulations. the
Companies Act, the SEBL ICDR Regulations and other applicable statutes and other conditions, instroctions and
advices issued by the Board and othey relevant statutes r=iating lothe Offer;

the Company, wndertakes 1o prepare the Gffer Documenis in compliapce with:

e all legal requirsments with réspeet to the Offée, neludng. all Applicabls Law,

il all applicable rules, regulations, guidelines, clorificotions of instructions issued by SEBI, the Stock
Exchange. the RoC md any megulsory or sapervisory authorcy or court or tritunal (inside or putside
Indin); and

1. enstomary discloturs standands thar stable investors to make & well-infomiad decizion with respect to an .
invesmuent i the Oiffer,

ll the bosrd pad shareholders meetings of the Company sinee incorporntion have been duly held in acemdanee
with the provisions of the Conpanies Act, The explanatory stitenents to such diarekolder mestingd inelude the
pecessary disclosues and bas been propared in sccordance with the provisions of the Companies Act

except ds disclogsed in the Diaft Red Herrng Frospectus and will be disclosed ln the Red Hening Prospects o
Prospeéctus, all share tranafer made by the shareholders of the Company hive bezn duly recorded and ramfer
deeds have been duly stamped and Tiled with the Company,

e Company has complicd with and shall comply with the requirsmenia of nll Applicable Low ia relation o the
Offer nnd any mattzr ingidental thereo. The Comnpany hat oblained or shall obiain ol necessary approvils and
consenty, which may be required under Applicable Law and'or under contractial arangements by which it or
by Alfillstes may be bound, in wlation to the Offer exd in respect of, conducting their respective business,
vorporate goverminee, meluding with respect to, eonstitulicn of the Booawd of Directors and the commitives
thereat, prioy m filing of Draft Red Herring Prospecus;

all Equity Shares held by the exidting shareholders including the (&) the Promoters and mambers of the Promoter
Cheoup, and (1) directors, Key Managzrial Personnels, are in dematerialized form as on the dets of filing of the
Dealt Red Hering Prospeciu,

s Commpamy hereby coprevonts, warrenls aed agreci with the Book Rinalng Lesd Magager as of e date of this
Agreement nod the OFer Clogleg Date, that, uoless otherwise expressly authorised b wrling by the Book
Ruinning Lead Manager, neltiter | nor any of its Affiliates nor any of its respective divectors. emiplovess or ey
lina made or will make any verbal or written repressaintions i cognection with the Offer. other than those
tepresentations made pursiant (o and based on the terow and conditions st forth in this Agreement, the Clfer
Documents of (n any other document (be contents of wlich are ar have beon expressly approved or provided fos
in writipg for ks purpose by the Hook Running Lesd Manager;

o Compaany bas begn duly incorporrted aad i validly mosting os » publis limited company wader the Laws of
Tndin and po steps bave been tnken or proposed to be taken for its winding up, Lquidation or receivership usder
thie [wws of Indin and has all requisite corpomie powsr and authority (o own, operane and leane its propertied and
o ponduer ite busizess ags deseribed in the Offer Documents and 1o saver into and perform s obligations onder
endle of e CHler Docunients, The Compamy (s duly qualificd or leensed to trmmaet bisiness Ineach junsdiction
b whibell b operales, excepl i ihe exient iat o filue o be s would amount loa Mool Advess Elfecy
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cach of the Offer Documents have been duly authored, execited and delivered by, and are valid and legally
binding abligatipns of, the Company amd is enforeesble against the Company in accorhince with thew
nenpeLtiy ¢ Lo,

the authorised snek issued share capital of the Company conforms in all respeets to the description thereof
contained m the Offer Documents, The Eguits Shares conform to the desenption therenl contained i the €fFer
Pocuments and such description: (i) is tnae and correet in all respects and (il contains a1l material discloviees
which are true and adeguate 1o cnable irvestors o makie an infirmed decsion asto the investment in the Differ.

all of the issued share capital of the Company (f) has heen duly authorised, () 15 vahdiy fssoed, fully paid and
(iii) was ot issued in viplation of any pre-emplive or smilar rights;

there shall be no further issue or offer of secusities, whether by way of issue of bonus fssue, proferential
allotment, rights fssue or in any ether manner, during the penod commenging from the date of the Draft Red
Herring Prospectus with the SEBE until the Equity Shares, propesed i be allitted or ransfemred pursunt to the
Offer have heen listed and hive commenced trading oF until the Bid monies are refimded becase of. inter-alia
faflure 1o obtain tradimg opprasals in relaion to the Offer on account of, among other things, fatlure o
withdriwal of (he Offer, in docondance with Applicable Lawe:

as of the dae of the Draft Red Herring Prospectus, there are no outitanding securitics ennvertible into, o
exchangeable. direetly or indirectly for Equity Shares or any other right, which would entitle any party with any
aption 1o regelve Fquity Sharey

. the Equity Shares have been duly and validly authorised and, when issued or sold, a5 the case may be. and when

delivered ogainst payment thereol, shall be validly Issued and subscribed for and fully paid, snall have attichod
1o them the rights and benefits specified as described in the Offer Documents and, in particulir, shall rank parl-
rassi with the existing shares of the Company in all respects with all other equity shares of the Corpany, shall
not be subject 10 any pre-emptive or other similar rights in rélation to the transfer thereof and shall be free and
elear ol any pacumbrances whatsoever,

except as described in the Offer Documents, there are no limitations on the rights of holders of Equlty Shares 1o
hold or vote or transler their Equity Sharus,

gxeept 25 described in the Offer Documents, no approvals of any governmental or regulatory authoritics are
reqquired in India tincluding any foreign exchange or foreign currency approvals) in arder for the Company 1o
pay dividends declared by the Company 1o the helders of Equity Shares;

the execution and delivery by the Company of. and the perfoemance by the Company of its obligations under
cach uf the Offer Documnents did riot, snd will pot, result in @ hreach o vinlation or constitule & defait ander {i)
any provision of applicable law or the articles of assosiation of the Company, (1) agreement, obligation,
condition. covenam or other instrument binding upan the Company, or (1il) any fudgment, order oc decree of
any governmental or regulutary body, agency or court having jurisdiction over the Cumpany. No consent,
approvel. suthorisation, filing or order of, or qualification with, any governmental or regulatory body, agency or
curt is required fur the perfarmance by the Campany ol any of its obligations under, or for the consummation
of' the transactions contemplated by, eack of the Glfer Documents. this Agreement or in relation 1o the isseance
of Equity Shares, except such as may be required by the NSE Emerge, SERL and the RoC in conneetion wilh
the Offer and except such us have been obtained and are in (ull force and elfect, The Company has procured all
necessary Lonsents and NOCs lrom all concerned persons far the purpase of making the Offer;

there hus it oceurred, uny Muterial Adverse Effect, In the conditfon, fnancial or otherwise, or in the business,
management, assels or prospecty of the Company, from that s&t torth in the OFTer Documents;

there heve been no sdditional trunsactions entered into by the Campany, which, in its opinion, are material with
respect 1o thuse set forth in Offér Documents;

except as disclosed In the Ofer Documents und except whore it wolthd not resull in o Material Adverse Eilecy
fi} the Company hus or hay made spplications for all necessary licemcs, consents, auithorisathms, approsals,
arders, certiflates and permits to own, lease, lioense, operate amd use iheir penortics anil assets, b conduct it
business &5 conducted uy of the dute of this Agreement und ws of the Clasing Drtes (0] euch sich gosermmental
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137,

Iiﬂt;\%s. cams‘:ﬁ:ls: au:hcifi'mlima, u{:qmwnk. orders, certificates and permits has been duly obtained by the
Campany, as applicable. and is hebd in the name of the Company, was validly issied, i in full foree and elfect:
and H18) there are no procecdings pending, relating 1o the revocation, modification or non-senewal of any such
license, ponsent. authorisation, appeoval, erder, cortificate or permit:

except as disclosed in the Offer Documents, there are no-actions, soits. proceedings, inquiries o investigations
before or brought by any coun or govemmental agency oF body, domestic or fireign, or any arbitration
proceeding now pending. against or affecting the Company which would repsonably be expected 1o result in 2
Material Adverse Effect, All pending legal or governmental procecdings to which the Coinpuny is a pary o of
which any ol its progierty or axsets i the subject have been, o will be, deseribed in the OTer Doctments;

oll setivilies conducted by the Company trom the daie of jts Incorparation have been valid in terms of the
objects mentivned in its memorandum of association:

cach “lorward-ioaking statement™ contained in the Offer Documents has been and will be made with »
reasonable hasis and n good faith;

the Company is not (i) in violation of its anticles of association, (ii) except as described in Offer Documents. (n
default (and there his not been any event that has occurred that with the giving of potice or lapse of time or both
would eonsiitute 3 default) i the performance or observance of any obligation, agreement, tovenant of
condition comained in any contract, indenture. mongage. deod of trust, loan o credit agreement, note, leass o
other agreement or instrument 1o which the Compans isa panty or by which it may be boundd. or 1o which any of
the property or assets of the Company is subjeet o, or (i) in vielation or defaull fand there has not been any
event 1hat has ngourred that with the giving of notice or lapse of time or both would constitute a defzult) of any
Law, jucdgement, order or decree of any count, regulitory body, administrative agency, governmental body,
arbitrator or other guthority having (utisdiction over the Company. Fuethes, the Company has not and is not
ligble to pay liquidsted damapes pursuant (o is busiress dontracts

all descriptions of (i) this Agreement, (il) the enicles of association of the Company snd (i) all other
documents forming part al’ the Offer Documents, in cach case, fairly and Locurately summanse the contents of
these comtract or documents #nd do not omit any moteris) Information that affects the Import of such
descriptions. There are ni contracts or documents that would be required to be described in the Offer
Documents under Indian faw or any other applicablc laws that have not been o described;

except as disclosed in the Draft Red Herring Prospectus ard us will be disclosed in the Red Herring Prospectus
and Prospectus, the Company ewns and possesses or has the right 1o use all erademarks, copyrignts, rade
names, licenses, spprovals, trade seerete and other similar rights, callecuvely, “Intellectual Property Rights™),
ar has mude applications for registration of Intellectual Property Rights that are reasanably necessary wr:m.m
s Businesses 25 now conducted and a5 deseribed in the (ffer Documents; and the expected expiration of any of
such Intellectua! Propenty Rights would not result in @ Material Adverse Ctunge, and the Company has not.
received from any third party, any notice ol infringement of, or conflict in relation, o any [stellecius) Property
Right

' ' lavees of the Company exists
except as disclosed in the Offer Documents, (i) no labour dispute with the empla . ;
and {ii) the Company s not aware of any existing labour disturbances by the employees of the Company's
prineipal customers, supplicrs, contractons or subconirucions: which would resalt in & Material Adverse Effect,

the Company has taken the immovable propertics on lease and ure necessary far ummﬁgn::hnpml}m}u:
diselosed in the Offer Documents and has valid rights 10 wse and occupy s properties p case free I~h
Encumbringes. 1he use of such property by the Company s in accordane with the terms of tiw u!i “ui
property under legelly valid and enlorceable Jenses or licensex. 1he Company is not awire n.l ulr:} ot ':I“uthe
reservation, cendition, interest, right, restricuion, sipulation or sther obfigation allecting usc of any o -
ries, The Compary hes obtained the necesdry sonienis, which wre requiredl umler the contre
arrangement between the Company and its fessors except as dise Jowed tn the Dirall Red Hernng legc-[:g -:.1 :ﬁ
will e disclosed in the Red Herring Prospectus o Fraspectus. tn i exient mpr;h-u:..wlrln:i ::_wpt L : u.d- n
e Draft Red Herring Prospectus. the Company has nol received any witien police ¢ :;u; inh I-E. o At
invalvied or ure wware of any litigation, claims or disputes of any sork thil his been mwlﬂr by m:rﬁ-:n. mhn:'::
i) thee rights of the Company under any of the Jeases 1 which they are party, o aflectimg or yue R
ooy 1 the continued possessian of the festd preniws i Company & il an e o, any
mn::;h:ny m::::nj;m. agreement, reservition, condition, imerel, night, rstrictbon, sthplation oe b

13




obligation affecting any of fhe properties, nos his the Company received any notice thal, nor is the Company

awpre that, any use of mieh peopatiies, is potin campliance with any applicable l2gizlations which controls or
:eguhtes the constuction, demolition, alteration, repair, decoration of changze of use of any of the properties and
any orders, regulalions, conszats or pemussions made or granied underany sech legsintions which would ol
i1 @ Matenal Adverse Change;

338 exceptas disclozed in the Drafl Red Herrinz Prospectus, the Company i in compliance with all Applicable Taws
in rebation o employinent and faws and hove all permits; autharizations, licenses and approvals requirsd ondes
sch-Applicable Law s ralation 1o emplovment and labour laws and are in compliance with all terms and
eotedislons of sy sueh permit, auiborization, license o approvals, Except as disclosed in Offer Documents, sfier
careful and dwe engairy, there arz po labour problems, mcluding any strikss or lock-ows or dispotes with the
enployees of the Company Whidh exists or is threatened or imminest and the Company s nol aware of azy
exluting or Imminéat labour dismrbance by e emplovees of any of Is principal supplisrs, or dlsribuors. Wo
Key Managerk] Perrontel or director, has terminsted or indicated or expressed to the Company, a dssire w
teprsinate bis or her relationship with the Conipany.

3.39. As on the date of (ke Draft Red Harring Proapectus. the Company has po intenticn. and is pot aware of any
miention on the parg of the Promoiers, (o terminaie the employment of apy officer or employee whose name
appears in the Dt Red Hering Progpecins

3.40. e Company i insured by insurers of recoguised fnancia] responsibility againat losses and risks and in such
tnount a5 ars customiary for the drisinsss in which it = sngaged: and o the best of the Company’s knowledgs,
the Compnny will be able to repew teir respective existing insumnee coversge as nnd when sech covemge
expiree of to oblal similar coverage as may be necessary 1o coatinue their respective business a1 a cost that
would not eesult in p Material Adverss Effset

341, the Prowoters are fhe promoters of the Company under the Companies Act, and the SERI ICDR Begulatons and
ire the ooly persons who are in Conteel of the Company and the Pramoters. the Promoter Group bave baen
aceumiely deseribed without my emission except the persons’ entities fomming the pan of Disassoeabed Group.
A examption application dsted January 1, 2025 ("Exempeon Applicaton’’) under Remlation S00(1 e} of
the SEBI ICDR Regulations wns submitted to SEBI secking ap exenption fiom considerizg and dsclosing
Disagsocioted Grovp, a: members of the promoner group of the Company., o accordance with the SERI KR
Regulatione. The Txemprion Appllcation has been rejecied by SERT by |ts letter dated Marcls 35, 3035 and has
directad the Company to include the Disassociated Crowp. as part of the promoter group of die Company and
make disclosunzs based on informntion available o the public domain. As direcied by SEBL. Company has
Bfocmed the members of the Dissociated Growp thal their mame, relakoa indloding be mor of the conncted
ent ey will be nehded in Jue Offer Documents basis he informmtion available in the public domain. Fusther,
except as diselosed o e Draft Red Hernng Prospectus, the Fromoters of the Company have not boen
disassocinted Fomaoy entity in the Iast thee vears:

M43, emcopt as disélosed in the Duaft Red Flerring Progpechis, the Company has accumtely prepared and timely filed
oll tax remene that ore reguired to be Eled by it pursuant to Applicable Zavws, and has paid or made provision for
il taxes: chue pursuant to xuch retems o parsoant to any assessment recelvad by il except (a) Tor sich mxes, if
iny; i are being conmated in geod faith and as 1o which adequate nnecves have besn provaded in finaneial
statements, nchided o the ©fer Documents; o (b) where such onission, ndividually of (o the aggregate, will
sot pesult i Materm| Advorse Effect Except ns disclosed in the Draft Red Hertlng Prospectus, (here are no tax
deficlencies or interest or pecnities accrued or acoruing o alleged 1o be nccraed ornceruing. thereon with respect
1o the Company which bave not otherwise been provided for. as the case mav be. Except as djsclosed in the Dimft
Resl Herrlng Prospscio: apd as will be disclosed in the Red Flering Prospecius and Praspecus, the Company
tepretents that liere are no tax actbons, liens, sudits ar investigations pendieg with respeet 1o the Company,

3,43, the Compuny mainting o ayitem of internul accounting controls mifficient lo provide repdonasle assurance that
(i) tmammetions mee executed W pocordance with muneganents genen) ond speclfic avthodisations, (i)
tansactlons are recorded n: necessary 1o enable te preparation of financial stateinests i conformity with
fecomting principles genernlly accepied in Indin (“Indian GAAP") and to maintain sceountability for inz sz
(i) pccess 1o agsets of the Compony is permitted only in accordance with managemesr's general or specific
puthorlsations apd (V) the reeorded nssets of the Company are compared 1o exiiflng assas at periodic lntervals
of tine, sud appropeinte nction is wken with respect W any differences Excepl as described in the Offer
Documents, since the end of the Compuoy's most recent audited fiteal your, there bas been (1) no material
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344,

145

346

347.

348,

149

3.50,

331,

wenomessan the Company's niermal copmol over fnamcinl reporiag swiherther or qof renssfisted) and 20 o2
change in the Corpany's internal control aver financial reparting that has materially affected. or 1 reosonably
likely to materially affect, the Crompany's internal control aver financial reportimg.

except as disclosed in the Offer Dovuments, an indebtedness (actial or contingent) ind no conlragl af serics of
similar contracts {ther Han employ ment contesets) is outstanding Between the Company and (1) any director or
Key Manageriol Personnel or Senmw Manapomen Personnets of the Company, or (1) sich director's or Ky
Mil_’ﬂﬂﬂ‘i‘rhﬂ Personnel's spouse or parents o any of his oe hor children o such dircctor's or Senine Management
Persommel® spause b parents o any of his or her ehildren, of (i) any compang. undertaking or entity in which
such director holds a contralling imterest;

all transactons and lains, liakility o abligation Baween the Company on the oae hand and (i) entitics that
Contred or are Controlled by, or are tnder commen Contml with, the Company. (i) eatitics sver which the
Company has & signilicont influence or which has a significant inMuence over the Company, (ii1) perions
oseaimng an interest in the voting power of the Company that gives them significant inMenge over the €ompany
tiv) management personnel having suthority and responsibility for planning dirceting and Contralhng the
aetivities of the Company ( inehuding relatives o sueh management personncl, directoes amd senor management
ol the Company ) and ) eanties in which 4 subsantal interest In the soling power is owned, dieectly or
vndiroctfy, by amy persan described im0 G or ) ar over whkch such a persin bs able b exercine niinkficant
influenew including entities swned by directors or mapor shircholders of the Company snd ennitics that have
member ol key management persormel in common with the Compans ) on the other hand (2) hase been and are,
of will be, as the case may he, 1air and on terms that are no less fuvourable to the Company than these that
would have heen ubtained in a comparable transactivn by the Company with an unrclated person and (h) are. or
will be, adeguately disclowed fn al! material respects in the Oller Documents and (c) are, or will be, us the case
may be, to the Compuny's knewledge, legally binding obligations of and fully enforceable against the persons
enumerated in () 1o (v ) above

the Company has complied with and shall comply with requirements of ull Applicable Law, In respect of
‘eomporate goyverngnce, Including constitution of the Meard ef Directers and commitiees thereof and has
formulated vanous policies, including withoul limitation policles on preservation of documents, policy for
determining ‘muterial® subsicharies, policy on muteriality of related party transactions and desling with refaed
party transactions, policy on determining materialicy of events and informanon, archival policy for website
disclosures, whistle blower policy and vigll mechanism, pror to the flling of the Draft Red Herring Prospectus
with the Stock Exchange;

the Company has obtained, or shall obiain, nll nacessary approvals and consents. which may be required under
Applicable Law and/or any contractual arrangements by which they may be bound or 10 which any of their
respective assets oF propertics are subject, in relation 1o the DHler, ard, specifically, the Company hase obtained
the zonsents of the lenders and any other third partics having pre-emptise rights in respect of the Equity Shanes
or the Offer (to the extent applicable) and have complied. and shall comply, with the terms and conditions of
such epprovils and consents and all Applicable Law in relation to the OfTer:

the Company has oblained writlen consent or approsal, whese requiresd, for the uwe ol information procured
from the public domain or third parties and included or ta be included n the Offer Documents. and such
information is based on or derived from sources thut the Company believes 1o be rebiable and secorate and such
intormation has been, or shall be, accurately reproduced in the Offer Documents, and the Company s not in
breach of any agreement or abligation with respect to any thind perty’s confidential or proprictars information,

the Compauny has entered into an agreement with cach of the National Securities Depository Limited and the
Central Depository Services (India) Limited for the dermuteriulization of the outstanding Equity Shares,

under the current laws and regulations of India und any political subdisision therenl, all amounts pasable with
respect o the Lyuity Shares upon liguldation of the Company snd dividends and other distributions declancd
and payuble oa the Fquity Shares may be pald by the Company to the holder thereol in Indian rupees and,
subjeet bothe provisny of the Foreign Exchunge Mapagement Act, 199%, ax amended. und the regulao ons and
puideliney ramed thereundes, and (e provisions ol the Income Tax Act, 1961, wn amendesd, may be comeened
into loreign currency ind freely transferred oul of India without the necessity of obisning wny gonernmentyl
authorisabion in Indie or sny political subdivisian or taxing autherity thereol or therein;

b finangisl statoments of te Compary included in the Oer Documerts, gether with the respective related
nutes, sehedules pnd annexures thercto, wre complete and comeet in el s i
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L_f_eﬂu:l_m discrepancies o inaceuracies and present truly. in all respeets. the finarcial pesition of the Crmpany oy
af the dnie shown ard s resafts ol oporstions and cash’ Moss foe the periods shawn, and sich I'rn;ﬁu.’uf
sttements have bwen preposed inosecordance with. Generally Accepied Aceountimg Principdes 1“GARPT)
inctuding the Aceminting Slandinds specified under Section 138 of the Act. read with Rule 7 of the € ompanicy
{Awevonts Riles, 2004, applicd oh s consistent asis theonghont the penods inrolved:

the auditors whe Bave elntilicd oF ees jew ed ihe Bnnne

£ Sy insncial statements of the Campany are independent charared
ﬂ:ﬂﬂtﬂ'rl:fﬁl’t w Ilhit.'.r e TJ.I.].'.?'.N al the code of professianal ethics of the Imstitute of Chartered Accountants in frdia
! ;Ifﬂ: 1oas applicahle. The selected financial data and the semmary financiil information of the Company
included in the ONer Docements hove been derived from such financial ststements; ,

the financial stitemenis of the Company included in e (er Documents. 1 the extent requéred. ke heen
prepared in avcordance with and in conformity swith the GA AP, the Companies Act, the applicable provisions of
the SERIICHR Regolations and any other apphcable regulations,

Ih'i.:'[‘nn:lpnn} .Im'.r. applied’ will npply Tor in-principle approval fir listing the Equity Shares offered in the Gffer
on the Stk Exchange. Such approvals will bein full force and effect once receivid,

the Campans seknowledges ond agrees that () the bsuance of the Eoguty Shares puresant to thes Agrcement. i
an arm's-length commercial wansaction between the Company anel the Mok Rurning | el "-’-“':1!":' ik in
connection with the Ofler comemplated herels and the pricess leading W such rransaction the ook Ranning
Lead Manager is and has been néting solely as a principle and is ot the agent or (iduciry of the Company, of
H.%.sl':n-khnlulﬂr\. craditors, emplovecs or amy othor party, () the Book, Running Lead Manager fas not dvnimmed
or will not assume an advisory or fidvciary responsinility i faveur of the Company with respect te the Gfer
contemplatesd horehy or the process ‘eading thercto (rrespestive of whether Book Running Lead Manager has
nd*r_l'-m or 1 curreptly s ining the Compans o other matters) andd the Mok Running Leid Klanager has no
abligation to the Campany with respect tis the Offr contemplated berehy exiept the obligation, caprody et
Forth in thix A greement, (iv) the Book Running Dead Munager and its AfRDates may b gngeped 0 & brvad
rarge of wansactions that myvolve itercsts that difter fiom those ol the Company, and v ) the Bs Rupaing
Lead Maneger has oot prosided any legal. accounting. regulatnry or Wy advice with respect (o the fllr
contemplated hereby and the Company has consulted ity own legal, accounting, regulatory and Lax advisars 1o
ther exter) it desmed appropriste. The Company has waived 1o the full extent as permined by apphicahie law any
¢laims they may have against the Dook Running |.cad Manager arising from an alleged bresch of fiduciary duty
in connection with the offering of the Equity Sharcs;

excepl 45 disclosed in the section Utled “Cuniandiig Lrtigation and Other Matereal Dev clopments” of the Dralt
Red Herring Prospectys and will he disclosed in the Red Herring Prospectus and Prospectias in acenrdance with
the materieliy policy formulated in aecordance with the ICDR Regulatons (“Materiality Polrey™), (1) there are
no outstanding litigaton invelving the Company, the dircstors, the Promiters, including in relation 1o (A)
criminnl procesdings the Company, its Promuters, ity Key Mandgerul Pepsinpels. v Senior Management
Personniels and its [irectars; (B) sctions by regulutory or statutory authoritics including notices issucd by such
authoriies imvolving the Company, fts Promotes, its Key Managenal Personnels, its Senior Managernal
Perspnnels and s Directors, () claims involying the Company, its Promeolers aneor 11s Directors for any direct
and indircet tax (in a consolidated manner m pecardance with the SEB! ICDR Regulations), and (D) other
pending civil htigation above the matertality ihreshold as deterinined by Ihe Company pursient fo (he
Materiality Policy, (E) there are no outstanding dues to creditors as determined o be matenial by the Board al
Directors a5 per the Matenlity Policy in sccordance with the SEBI ICDR Regulatiom as of the daves includeld
therein | F 1 uutstanding dues to micro, small and medium enterprises s ol the dates included therein (G} there
are mo legal. urbiiral or governmenial, tax or other regulitory proceedings, inquiries or myestigations, Slaims ur
liahilities. pending or threatensd (a) 10 which the Cnmpany 15 a party or to which any of the properies of the
Company are suhject to, (b) 1o which any ol the direetors or Promoters & 4 party, or to which any of the

ol the drectors or Promoters ane subjecL or (2] 10 the best hninsledge of the Compans aler Jue and
careful enquiry, 1o which any other person IS @ party, except where the outcome of such procecdings. [nquinies
o investigationg would not have a Muterinl Auvene I et () desciplinary action including penalty imposed
by SEI1 o Stock kxchange against the Promotert in the Jadt Tive fiaaneial years incloding outstanding action or
fv ) oitstancing litigation insolving the Company Directors, Promoters. Key Managerial Mersonnels, Senior
Managerial Persannels ar any Gther person whoe aulcome would have a material adserme effect on the position

i the Campany,




A7, except as dischnsed in the Dmifi Red Herring Prospecms and a5 will be disclosed in the Red Hemng Pospectus
and Prospeetus | (A) the Company kas nat, except in the ardivary course of business: (1) satered inb or assumed
or pgmeed fo onter into or assumed any materal contract oy memorandun ol woderstanding. (i) neumed or agreed
[ pneur amy ma.taml lmblity {including any conhmgent habdity) or mh;lmﬂ. (il acgured or disposed of or
wgreed to acguire ar dispose of aoy busmiess or nov other asset: (B) except in the orditsry courmse of business,
there is ne lncrease in the outstarding gusrantees or contingent pnyment obligntions of the Compaay i respect
of the i.uﬂ'cbmd.uc—.se— of third parties a= compared with amonnts shown in the financial statemi=nts as of and foc
the financial year eaded March 31, 2025, and the Company is in cempliance with all of its obligations mdsr any
sutstanding guarniess or contingent paviment ebligations as described in the Dirufi Red Herring Prospectus, thal
wauld ke material to the Company; and (€) (1) there have been no developments that result or wounld result in
e financinl earements a5 prezeated in the Duaft Red Herring Prospectus nol prezeating faicly in all msrerial
respects the fnanciol pesition of the Company; (i) tere bas not eccumred soy Material Adverse Effiect or any
devélapment valving i prespective Material Adverse BiTect, other than & set (orth in the Deaft Red Hermng
Prospectus of as may be set forth in he Red Herring Prospectus and Prospectus and (ill) the Company is not
engaped loany transactions with, or bave any obligations o, aoy usncensolidated entities thal ars coabractually
Mmired to-activitios thart facilitate the wansfer ofor access to assers by the Compary, including, withour imiranon,
strucmred tinance entities and special pupose sntities, o otaerwise engage i, or bave any oblizations under,
any off balance shesl transactions ot prrangements,

3,58, except a5 disclosed in the Dinfi Red Herring Prospecrus, all related paty tmossetions cotered into by the
Cnmpnny are fegitimate business ramsactions conducted on an sres’ length basis and the profis ganemted from
lelnted party tansactions have arisen from legtimate business tmosacton: of the Company with sucl entitles.
Adl related pacty transactions entered lmto by the Company have been ln compliance with applicable Lows,
nelnding Company Act, 1956 nod Section 185 of the Companies Act, 2013 since incorporation. All mch
irpsactions entered futo by the Company o the last diree years and inthe nine-month period endisg Decentber
31, 2024 wie condueted bnoan arma’ lengtl basis and in compliance of Section 188 of the Companies Act, 2012
et othér Applicable Laows and have been discloged in the Drafl Red Hering Prospectiss and will be ineluded in
the Red Hering Prospectus and Prospectis in sccomdapce wili the npplicable accounting standards;

1,59, thestrementsin the Offer Documents under the headings “Rivk Faeton *, "The Offer *, "Gendral lnformanon ™,
‘Capral Sfructure”, “Our Busmeis”T, "Ry Kegilanone and Policwes”, VOwr My asd Certom ohher
Corporate Afarers ', T0ur Mavggemant , “Monagement § Divciosion amd Analysi of Fieanaal Condinon and
Aesulty af c?pn-amm U Cenestanding Lmgatans and Materiol Develapovenis©, Governpendal and Oer
Seatutory Approvals ™™ “Otfer Regulatary and Statwiery Disclame ", “Terms of the Offer =, and “Statement of
Poiwibdy Speciod Fex Pongfite”, infafiy as sueh stalements constifule munmarie of kgl matisrs, documenty o
proceeilings referced to iherem, Ty summnse such egal maners, docwments, proceedings and other maters
weferved to therein:

360 e Company confinng that all key performance indicarors of the Company (~“KPIN ) required to be dicclosed
undsr the SERTTCDR Regulations have been diselosed in the Deaft Red Hetrmg Proapecha {and wil be mcluded
in (e Draft Red Herring Prospectun and Prospectus) m oompliance with the SERI ICDR Regulations and
clrenlam ispued by SERT from time to time, and such KPIs have bese approved by the sudit conumitice of the
Bourd, are trus and correct and have been accumizly deseribed. The Company confinns thal all operational
metrica nod business and financial performance metrics noluded i the Diaft Rad Hering Prospectus (and will
be melided m the Prospoctus) have been derived from the records o f ihe Company using systems acd procodures
which incorporate adequate sufeguards to ensure that the lnformation b accuraly and complete b all respects, ln
e context in which it appéarg. e Company firthier cosfirme that all KPL disclosed to | sharéd with nvesioe
in the theee preceding vears have beea disclosed o the Draft Red Heming Prospectes (and will be disclosed in
¢ Hed Hemring Pmospectus and Prospecius). Purther, the Company shall coatinue 1o discloie esch such KP1
alter the commencement of trading of the Baquity Shares an the Stock Fxchange, n sccordane wilh Applicable
Laws;

3,61, the statements in the Qifpr Documents under the sevtion “Management § Drrcuszion and Anahas of Fimmneial
Condition and Resilty of Operattons™ necumtely and filly describe (1) (a) the accounting policies that the
Campany believe tn be the mast anportant in hie pertrayal of the Company's financial conidition and results of
operations and which maquire management’s moo difficnls. mbjectve or complex judgmenn |*Significant
Accounting Follekes™), (b) the uncertaloties affecting the application of Critical Accounting Policies, and () an
eaplanglion of e Hkelibood el mekedally different amounis would be reponed umler diiTerenl combiiions o
using different sssumptiony; and (1) (a) all materisl weads, demands. commitmenls, events, uncertainties snd
risks. ond the potentiol effects thereof that would materally affect liguidity sod are ressomably likely to occur
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by the Company is not engaged in any fransactions with, or has any cbligations to, any uncossolidated entiics
(if amy) that are conmractually limited fo namrow activities thai facilitate the transfer of or aceets to ssz=iz by the
Company, inchiding stractured finance entities snd special purpose entities. or olherwise engages in, o1 bas any
obligations ander, any oft-balance sbecl yansactions or armogements. As usod herewn, the phmse reasonably
likely refuz o a disclosuce threshold lower than more likely thae pot, and thy desaiption st out in the Offer
Documents under the section “Managements Discussion and Anahvsir of Enneial Condiion and Remilts of
Gperations " preseqts fairly and scoumiely the Bactors thet the management belisves ive, in the pas:, and may,
i the forssegable fyturs, affect the business. financial condition and remlts of operations of the Company;

162, therears no deeds, documents or wiitings, incheding but not linited to summans notices, defauk notices, orders,
divesiions or other information of whattosver panire reiating o, btsralia, litightion approvibs, dammry
complinnees, and and property owned or leased by the Company, empioyoes, msurance, assos. labilines,
finincinl infoomation, Onandial ndebledmess or any other miormition peraining (o the Company, which %
tequited to be disclosed under Applicable Law and has not been disclesed [n the Druft Red Herring Prospectus.
Further the Cowpany represcnts and warvants fhat they shall provide any documents, notices or oilier
information of whatsoever mature that thew receive in relation o any such developments permining to the
Cowpany idmediaely, and without any delay, to the Book Running Lead Manager,

Yaa. All dsweriptines of the governmental approvale. authoritationg snd otber third-party consents and appravals, if
my described fn the Offer Documents are sccurgte dessriptions in il meterin respects, fmicly summarise the
cantents of these approvals, mthorisstions snd consents and do not omit soy material information thar affects
the lmpost of suely descriptions, Except 53 described in the Offer Documents, there are no governmental
approvals; authorisations or consants that are marterial to the presantly proposed operntons of the Company or
would be required tp be described in the Offer Documents wder Indian faw or regelstory framework of SEBI
that binve not beed so described. Except as described in the Offer Doctments, the Company (1) is ia compliance
with any and all Applicable Law, (U} have recelved ell permits, leesses or other ap provals required by any
Applicable Law pd (i1} are in complingee with all teenig and conditions of any aieh peeit, license or approval;
there are wo pending or, threatened ndministrative, rogulstory or jodiciel sctions, suits, demands. demand Jeters,
cludenis, liens, nolives of non- complisnes o violation, investigation or procsodings againdt ihe Company;

Lo e Company represents and covenants that ir bas nor knowisgly sngaged in is nor knowingly sngaged in and
will not engage in. any dealings or fransactions with any Person. of in anv country of ferritory, thar at the nme
af dealing 15 or was the subject ol Sapctions:

a5, e Compivy represents and covenints it in will wse Die proceads of the OfFér exdlusively in the manner el
forth i the section tited “Olyecte of e Gifer * in the Offer Documents, and will not. direcily or indirectly, use
e proceeds of the Qe or lend, contribute otherwise make avallable aay such proreeds 1o any Pemo

3.6, e proceeds of the Fresh [ssue chall be utilized for the pulposes and in the manner sef oot o the chaptar titled
‘COfjecis of the Offer ' m the Otfer Documents, and the Company shal! not make any changes 10 soch purposes
after the completion of the Offer or variation in the terms of any contmc! disclasad in the Offer Docuinents,
emeept In accardance with the relevant prvisions of the STRI ICDR Repulations, Companics Act and other
Applicable Taws, & way be applicable. The Company and the Promeleri shall be respemiibie for complismes
with Applicable Laws ln respect of wrirtion io the terms of uillization of the proceeds of the Fresh bsue
dissloped in the Qe Doctmenla, The Company bas obtaloed and dhal obteio all spprovals and cossenn, which
mny e pequlred pader Applicable Laws and/or under contraetunl arrangzmeats by which i may be bound,
tequized for the uae of the procesds of the Freah lssve ditcloced in the Offer Doruments which may be rqiiired,

3,67, the quotstions obinined b relution (o e ‘Ohpects of the Offar " are valid a5 on the date of the Diralt Red Hering
Prespecius and wil] be valid as on the dares of Red Henng Prospeeius and Prospeetun In caes of expiry of any
quutation pam (iling of e Brall Red Herring Prospectus, the Company iball obiain rencvwed or fiesh quotations
prioe to e filing of tie Prospecius. The quoistions have been and sinll be obtained from thind-party vendors
i miw oo anm's leagih basly

L%, o Tund of Magilitate any Activitied oF buninsss of 6F with @y Parsoi oF i any coubtry or tervilory tul. at the time
of mach funding or facilmaticn. is the shjecr of Sanctions:

309, n oany ollier wmanmer e will resul s viglston of Sanctlons egaingl any Persoo {(chiding @ Peson
participating in e Ofer, whathier as adviior, investor, undervriter or atherwise),
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370, the aperativais of the Company arc and have beer conducted at all tfimes in crmpliance with all sophicable
ﬁnam"ml pcord kwping_ and népirling reguitemienls and applicable  anti-mones layndoring  staties of
j-l:lﬂ.‘fdll.'.‘llﬂnﬁc where the Company conducts husiness, the nehes and regalations thereumber and any relsted or
:-iflfﬂlhl'lrl.rrt‘fi. recutations or guidelines, issocd, administered o enforeed by any govemmental azency
(eollectively, the “Anti-Mancy Lawndering Laws™i and ne action, suit or procesding by or Befire any cinrt o
govemmental ageney, wuthority or hady, or any abitrator insolsing the Compans with respect i the Anti-
Money Laundering Laows is pending ar, 1o the best knwledae of the Company, threatencad,

3TL the Company represents and imderiakes (hat peither (4) the Company, Fromoters, Prmuter Group members,
directors aml .ﬁ._mliatcs. por (h) the companies with which any af the Allitliastes, Promoters, fromater Geoup
mermbers and dircctors ol the Company are or were associited as a promuoter, dinestor or person in control. fave
been I’:_:r.urfu t be in non-compliance with ar in violation of applicable scourities laws m the past, or gre debarred
or prohibited from aceessing the capital markets or deharred from buying. selling. or dealing in securities under
any order or direction passed by the SEBI of any ather regulatony or administrative authority or agency of have
me_:dlnya allegirg violations of securities laws initiated o pending against them by such: authorities or
Neos;

3.7 the Campany represents and undertakes that neither (a) the Company and its Promoters, Promoter Group
members, directors and Alliliates, noe (b) the companies with which any of Aflilistes, Mromoters, Promoler
Group members and direetors of the Company are or were associated s 8 promater, director oF perion in
eontrol. (1) have heen declared as wilful detaulters (1) have been declared 45 a fagitive cconomic offender
under Scction 12 of the Fugitive Eeonomie Offenders Act, 2018 {iii) have heon declared o be or associsted with
any chmpany dectared to be a vamshing company; (1) have committed any securities luws in India or abroad
violations in the past or have any proceedings {including show cause notices| pending sgainst them or kave had
the SEBI or any other Governimentsl Authority initiae any action or investgation zzainst them are subject o
amy penaltics or disciplinary action of investigstion by the SEBI or the Stock Exchange; or (v} have been
declared us o freudulent Serrower by any fending hank or financial insiilulion o consortium in lerms ol the
master diseetions dated July 1, 2016 issucd by the RBL, os amended;

3.73. none of the Company, its directors or the Promoters are or were directors or promoter of any company at the
time when the shares of such company: (i) have been found o be in non-compliance with applicable sccurities
laws {1i} have heen suspended from tending by any stock exchange during the five years preceding the date of
filing the Dreh Red Herring Prospecius with the SEDE; or i} delisted from any stock sxchange or (iii) in the
dissemination board of any stock exchanges or a company which bis not provided an exit option to the public
sharcholders, where required, within the preseribed (imeline of SEB or (iv) an exclusively listed company on 2
dercoognized, nun-operationsl or exited stock exchange which hos failed 1o pron e the wading phatform or exit
10 ity shireholders within |8 months or such extended time as permitied by the SEBI. Further. none of the
Direstors o Promotars of the Company is, or has been a director or promoter of any company which his beer
idemified as & shell cormpany by the Ministry of Corporate AlTairs, Govemmenl of India pursuant 10 s circular
dated June %, 2017 {bearing reference 03/73/2017-CL-11) and in respect ol which no order of revocativn has
been subsequently passed by SERI, the relevant stick exchange(s). the Ministry of Corporate Affairs or any

other Guvernmental Authority,

394, the Company confiems that there are no legal procesiling, suits or agtion by any regulutory or Clovermmental
Authority or any third party, any inhestigations pending or potices ol & lolation af Applicable Laws, which could
or muy hinder its ahility 1 eaccute, deliver, and perform under this Agreement o to participate in the Offer or
afTect or Lkely 1o affect the rights of the purchasers of thie Fquity $hares in the Offer;

are in compliance with the Companics

1.5, our Company, our Promoters and the members af the Promater Geoup
able, an om the date ol this

(Signiticam Beneficial Ownership) Rules, 2014, to the extent in force and applic
Agreement;

376, there wre no ‘group companies’ of the Company which are cowervid under the applicable pecounting standards,
or considered materisl in wecordance with the Masermlity Palicy,

g of the dste on which It by heen filed or will he fled () comtadng @l

shemiing and wlthont omvivshon of wny mattor
Investues o make @ well infiormed docision

377, each of the Offer Documents,
disclusures that are true, falr, current, complete, sccurate uid pot mi
which Is likely 1o misead snd ndequate 80 as 1o enahle prispective
g5 o an Investment in the Offer; und ( ii) does mot aned will not el sny inkrue stalcimi ol ke ot oa
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oot 1o skate 3 material fact required fe be szated o neceszny in onder tn nace the smfements therein in light of
the ciroumstances in which they were made, not mualeading:

the Company. (= Directors, Promolers Promefer Gorong. Key Managesal Pertonnel o Sealor Manasemen! of
any persong.aeting on its behalf have oot taken, and shall ror take. direcrly or mdirectly. any activn designed ot
thial tmay be masonably expested. to ceuse, or result in, stabilization or menipuiation of the prics of any security
of the Company to fieititate the salear regale of the Fouity Shorse. inchding any buy-beck armmngements for the
parcbase of Equity Shase: to be ismed, offeced and sold ie the Offer;

mone ol the Colngany mdol B Afflines or the Promotars sholl offer sy incentive, whedier dEed o Bdivéer
many mannef, whether (ncash or kine ot services of otherwiss, toany person - amd shall ot moake A0V payEen
whether dinect or indivect, whetlier inthe aature of discovnty, comuission, allowance o ofierwise, to any person

s 0wt ol anwerded Oter Dvevment or supplement foan Ofler Document prepared by the Company 1n
secomtance wath U femms of this Aprermen. e representatioms and sarrantics of the Company eontarned in this
clase 3 woll be 1o aed aceimie with respeicd fo ame Offer Document g5 a0 amended oo sopplemented as \f
repeaiod an a sinedh date, '

excepl as disghosed iy the Drnlt Hed Hemmg Prospoctus and as will be dischosal n the Red Hemog Prospecties
"f""‘ Troospectits, all of mc_ 1sieed and outstandirp thare enpnlal of the Ceerpam has been duly snlbweresd and
vahdhy wsved vnder Applicable Law anid the Company s mo partls pand Famity Shires and the Faty Shares
Fmrq"w] 1w b sssued prsummed b dhe E4%er by i Compamy shall ik paed s it the ety | puty Shores
of the Company m ail respects. i lidmg i nespect of dn idente, s all Figty Sharss oot i be oo by
II]'" tm"": pemsiant ta the OWfer shall e dib puileriend, solelly s md Froe amd clear from Ty
Enenm hrianeied

Exeept as disclosail oy e Txaf Hed Hernmge Proepectus and ax wall be dineloded in the Hed | larring Prospectin
fm! r"mq'wl_usru, Al tssmances o sllotments of equity shores of the Company mecs incarpeiatusn, hose boen misde
n el Wit Applieathe Laws meludmg, bt nol el b, Secton 67 and Sccbon #1 of e Compmes
Aet, 1930 or Becton 42 and Section 62 of the Comparios A, 2005, os applicoMe. anid pubes aind fueolitas
thevaundar acapplacable Faeent ms disshimod m the Phadt Ried §ierrmg Prospe i and as will e disslowd m ihe
Red Herrmg Prospestus and Promestin, ihe Compony s svide all mecesean, declimbnnm sml s rrpered
tor e made under Applicabike Laws, mchading Gligs with U Kegotia of Conmgrnaze i accondmes with the
Compantes At LBLamd other Genemmental At b e, e e been e, mhdug bt aon batied i, i relution
tey e allotment The Conrpaim ine ol recerved ame maties Srom sy soibisrmy G deiaolt o deloy n imakiing such
s o declamtons. Mo Eguits Sleres of the Company are hetd i sbey anee panding alloiment |he Company
Tatrs et ek sy meknamen wnd al ladment ol Loty Share e Bap 49 e it e st Vurileer, there e po
ereatstunding vy, apiions of nghis o comver delemures, loas or otfe converiibie et 9o L guiry
Sharen The Compamy has not loviciied any Bowb Slams mmee s iz pyation; The Compmny repleseras thal
an drsclomad mohe Droll R Mermmg Pospochis, since ceniin declamtions and tilmgs wilh the Hagistrar of
Companies ape nat waccahly, 16 lus appoied Uneste & Assocuies. Cempany Seerclaries, an idependent
pracusing company sieretany Tmm (PCS |, o condut an independent wspection, search and engury on the
megalatory and seeretarial forms with the RoC and the Minmtiy of Corporiie Affair, and the PCS hos delivered
ils eertifienle duled June &, 2024 ("PCS Certiffeate™) m i regund,

Except as disclonad inthe Dinfl Red Hering Prospeetus and as will be thselosed m the Red Herrng Prospectin
wnd Prospects, the Company has made all necessary, deelarations and filings requred to be mode mder
Apphesble Laws. inclucding [lings with the Rogistror of Companies, in sconrdarce with the Compines A, bave
bien made The eompary has mamiamed a'l the stntutory regritersamd the sesretarial reeonlsin sceocdanee with
Comparnes Act, 3015 and rules und repulations thereunder, ns applieable,

there shall enly be one dencmmotion for G Equity Swaren, wiless etherwise permited by Applicoble Law,

WmhmmummmuMuwﬁl b drsclosnd in the [ed Hering Prospectis
und the dperations of the Compary luve, nt @l tintes, bees conducted in complumnce with all
Applicable Lww, except where such non-complisnes would net, indivichally or in aporegne, reslr in a Materul

Adverne Clhangs,

the Company has obtamed'indertukes to obeatn conment for the Offer from all the redevant lenders, Govemmenta
Authorities and other partics (aa applicable) prior b filing o the Dl Red Hemring Prowpectus with the Stock

Exchasige,

e pesrmted (inmreinl stolanenly of e Company, Wopetber witli Qe relatied omsexuren nod moted ielided in e
el Ked Nermng Frospectus Gand o be oneluded in the Prospectus) (1) are prepozed in oscordonee wifh hwban
CEAAP apmlied om o condistennn has teoughout 1he periods invoalved aod in eonfonn ity with e reqiirements of
e Coampurmes At (1) were bl o) seced danee will D CAADTaind hove beei iestabed m o aconlsnee witk
the requirements of the BLUI JCIR Repulaons, o) ane prepaned m secondmee will (e Uundince Nole oo
Feports in Company Frospeciines { Roevesed 200 @) psawed by the DCAL o 0w ) pwasent, trely, Barle sed deeniely
(e Dinarcial posation of the Company os of and Toe he e indicatsd heresn ol e shisement oF changes
egeity and the sitement of profll and bos el conh B ol 1he Company B e perids speciibal The
sigrporting annexures snd oles present iy, ferly and sceurmtely and i secordance willi AS, e mlvenisiem




requized Lo be stated therein The fekocted finaneia) datn and the summary fndnei] ared operatmg informatien
ineludod i the Oier Documenis present, indy oo By, the mlonmmson shown therein snd have been eximclad
evrrecily from the restans| Tinemeial statements of the Company Exoept ps disclosed morhe Ofer Tieuments.
there are po other qualificnnions Melverse semarks or matters of emphass, made i the audit reports and
LTIV O neports pssiel b (e Anchinore with eapect W the mwdited fnaneral, respectively or am commeetive
adfastiments {CARD ") which teginie or do not reqinie corzehive mlpstments mthe Gmncsals m e restated
finoneral statements | he Compam: has the st consent from The. Statisiory Awmlitor to inclicke then
cxammation report on Resisted Fiincmt Tnformation and thear repeert o) atement of tax benelits ssaned by e
Statutory Aundwor Wint has e e Pl st the D) el Hevwing Prospectis smd will obtmin similsr consents for
sach reports o be imeluded 1 e Reed Tlermmng Prospecnis and Prospecios There 15 mo meomsesteres etween the
mditedd Bimancial statements ard e restated Tinaneal statemeris, exeepl to lhe extenl canimed anlv by and doe in
the restatement i secondince witly (e mguirements of the SEPL ICDR Regulations: The simimary financisl
mformation ineluded in the OMer Doctnents present, tnaly, faly amd necurately, the information shown therein
where applicable, and the fimmeral wlimaton love been estracted cotrectly Trom ihe Restated Finanel
Stukement wncluded i 1y Offer 1ocuments, '

38R the computation of the trable income, % m accordance with all Applicable Law and the Company has mot
received umy notice of i pemdimg o o thie best knowledge of the Comguany, tircaternied mdmmimineg, reguintory
or sudicul actions, suits, demands, clams, mothees of nor-comphance o vialation, svestipaiion of proceedings
m relton 10 compitation of bsble meame or sullersd any enguny, imestigation, oodil or Vil by any
Gonvermmental Authonty, exceptas dischosed i the ssetion “Oratsteaseelirgge Litigsestion and Mutersil Develogmments
asul “Hish Facrors ™ m the Drall Red Hermmg Provpect i ot as will be diselmad in e Ried Herring Prospestus or
Praspectis The Company has filed o)l necessary certral, state, Jocal tax returms or hes propesiy reguested
exteriane thereol sl hax pud all tases required 1o be paid be sy of them and, if due and pavable, any related
or sunilar assessment, fine or penalty levied against uny of them cveepl ot may be beiny; contisted in good farth
and by appropmate procecdugs, The Company has made adequate clarges, seenuls asd roserves in accondunce
With AS. as upplicable, i the applicable financial stitements iehinded 1o the Drafl Red | lemng Prospecius and
s will be meluded in the Redl!umgﬁummummpmnrmmhm loeq and foseign meome amd
wther applicable taxes for oll periods as 10 which the s hability of the Contpany has been finally determined,

IR the auditod linaneial slements of the Company, begether with the related annexames and noties &s of and for the
periods ended March 31, 2022, Mareh 31, 2023, March Y1, 2024 and for the nime months pericd ended December
31, 2024, (3) are preparnd in accordance with Indian GAAP apphied v consisent basis theoughoul the peniods
imvalved md ineonforminy with the requinements of the Compares Act, (i) are sudited in sccordance with Tndian
GAAP, and (iU) present, truly, fhirly and aceurntely the financial position of the Company a3 of and for the dates
indicuied theremn and the statement of changes in equity and the statement of profit and loss and cash flows of the
Compaen for the periids specified The supporting annexires amd noles. includmg with respect Lo investments
ard dispositions or sales by the Company, present truly, fairly wnd acommately and in sccordanes with Indian
GAAF, the mformation requited 1o be staled therein. Purthes, tiere 15 no ineoiisistoncy betweon the awdited
{inancial mlmmuﬂﬂrmmdfmﬂlﬂﬂmumﬂmﬂﬂm&nmmlmdmlrhnﬂdumﬂ:
restalement 1n sccardance with the requimements of the SERI TCTIR Regulations,

390, the Company has appointed and underakes 1o have at all tines for e dusaiion of thes Agesewsent, & compliance

officer, i relation fo compliance with Applicable Law, meluding any disectives pened by SEAI and the Sock
Exehinge from tme to time and who shall also attend to matters relatmg to mvestor compluints,

21 1,,‘1'1 iﬂl%
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3,91, until commencement of trading of the Foulty Shares proposed o be alloited or transferred in the Offer, the

383,

3.3,

3.N|

3.45

3.0,

For PRIME CABLE INDUSTRIES L'NITED

Company agrees and undertakes to: (i) prompthy natify, upthfl znd provide requizite informatios to the Book
Fiunning Lead Marager, and ar the reques: of the Book Rumming Lead Mansger immedintely notify ithe SEBI,
fiie Rt the Stock Exchinnges or any oifier Governmental Authordy and mvestors of any matenial developments:
() dischose and furmsh all iwformation and with espect to the business, opemstions or fininces of the Company,
its Promaoterd, Promoter Group or ooy other Company Entity: () with respect to any pendmg threstened or
potestial itigation mchuting any inguiry, investigation. stow cause notice, claims. - sesrchamd seirire aperations
or zurvey conducted by any Governmental Authority, complaints filed by or before any Governmental Authority,
o wmy arbittation o relation 10 the Company, any of (he Direciors, Promoters, officen or smpioyvess of the
Company or any of the Company's Affiliatzs, or in refation to the Eaquity Shares; (¢) ln the operations ar business
of the Promaters. the Promoder Group! (d)1wiich would maks any starmant in any of the OffEr Documesnts not
frue, fair correct, accumte. oot mislending and without omssion of any matter that 15 likely o mislend, and
ntegunre fa enable prospective investors o make awell infarmed decsion with respect fa an mvsitment in the
proposed Offer; (@) whith would result in any of the Offer Documents conlnining an untrue Satement of a fict
ov onbtting to stale & fact nocessary o order to miake the sielenients thepein, io the light of the cdrcomstances
under which they are made. not misteading: (1) in ralation 1o auy other nformation provided by the Compamny;
(i) enstare that no nformatioa 15 lefi undisclosed by thew that, if disclosed, may have an inpact on the jadgment
of the Baok Running Lend Manager, he SERI, RoC, the Stock Exchanges or any other Ooveramental Autherity
anebior the mvesiment decision of any investor with respect (o the Offer (i) promprly natify and update the
Book Running Lead Manager and provide any roguisite infonnation to the Book Ruming Lead Manager,
nchurling at the request of the Rook Running Cesd Manager, o immediately notity the SEBL ReC, the Stock
Exchanges or any other Covernmeninl Anthority (a5 required) and lpvesiors of any gueries raized or repons
rought, by rite SKBI, HoC, e Smek Exchangss or any ofher Govammenml Auhori. The Company shall also
furnizsh refevant documents, miormation and back-up relating to snch mamers o7 ag requited o requested by the
Book Running Lead Manager o eonble the Book Ruming Lead Manager ro review, conduct due diligence
evmluation and verdly the information and satements in the Offer Bocnents nod enaure that that no information
Bi lelt indbnctosed By B il i disclosed. may have in iipact on the judgment of the. Book Runsing [2ad
Iirnager, the SEBI, the RoC, the Stock Exchanges or any other Govemmentai Authority andior the investment
declgion of oy dovestor with respect fo the Offer

the Company shall exrend all gecsszary facilitiss and asiisipce to the Book Konning Lead Manager (o interact.
an any mptter elevant to the Otfer wirh its, the Divectors and other Key Managerial Personne: of the Company,
with solicitorslegnl advisors, auditars, consultants, advisors fo the Offer, the financial instimtions, banks or any
other orgenistion, snd alao Witk sy othér intemmedinries, neluding the Registenr to the (Ofes. who may be
i inted witl the OfTer in any capacity whalseever In this regaed, the Company shall imdrictall inlermediaries
sueh mg the Regrstear 1o the Offer, peinters; bankees, brogers, suditors, consylians sad advisors 1o the Ofer, 1o
cotaply the lestuclicns of the Book Runnisg Lesd Managor, where applisable, o coamiliation witk the
Comphny,

except as discloned in the Draft Red Hesring Prospectus and will ba disclosed in the Red Hernag Prospecms and
the Prospectid, the nhmes of doy of Directors, Pramoters or individualk fomiing part of the Promoter Group are
hest appearing in the liseof dicectors of struck-off companies by the Rad” or the MOA

the Book Running Lead Moanager shall be entitled woaasnune withou independen: verification that such sigaatory
baa been duly muthocised by the Company o exveute such vndentaking, dosaummis md statements, md that the
Closmpany iy bound by sueh sguatices and suthentlentjon,

the Company does ot lntend or propese to alter the capital swucture for & period of six months frog the Bid
Opening Date, by way of split or consalldation of the denomination of Eqeity Shares or lurther waie of Equity
Shares (lneluding issue of securbies convertible Inio or excliangeable. direcily or indirectly for Bgulty Shares)
whether on n preferential basiy or issue of bonus or ights or furtier publie lsue of Equity Shaeed or gualified
mitititions placement;

e Company pgrees that it shall not, without the prior wrltien consent of the Book Runniog Lead Manager,
during’ the period sammencing fom the date of s Agreement and ending B0 {one huidred and sighty)
enlendar days after the date of the Red Heering Prowpecnis, directhy or ind ectly: (1) issue, offer, transfer, kend,
pledige, sell, contract to sell or issde, sell my option or contract fo purctiaie, purclinge apy option or contret ta
sell or Issne, granl doy oplion, dght op seurant (o purchase, leod, oo otierwise ransir, dispose of o credte amy
Encvmbpances in relation 1o any Equity Shares of any sesurities convertible into of seercisable or exclangeable
for Equity Shares; (i) enter into aoy swap or other arvangemont it trnsfecs o snother. wwhole or in part. any




397, Excepiaz diseinted in the Drsft Red Herring Progpaciuc (ii thef are no sustading gidraniess of confingsal paymen
obligasions of the Company; and (i) except in the ordinary conrse of business here is a0 increaze in the putstmnding
guarantes s or contingehit pryment oblizitiens ofthe Conipaay inrespact of the indebeadne = of thire parmies a2 compared
with amounis shows in e Resttsd Fmancal Stlenents. The Company s in complisnee with all of ifs obligstions
nnderany puishnding guaramees or contingent prvment obigations that would be material to the Conpany a3 dzsonbed
Anthe Draft Red Herring Prospectis and as mery be desoribed inthe Red Herring Prospectus and Paospectug,

3.8%,  all the Equity Shares of the Promotess which shali be locked=m for o period of thiee vears fom the dete of Allobment i
thie Offer are sligible, as of the date of the Diaft Red Herring Prospec=. fix computstion of promsters’ mininmoy
confribulion onder Regulation 238 of the SFRI ICDR Regulstions (“Minimum Promolers Contribufion™), and shall
contimue 1o ba eligilie fov such contritaion sl the time of filing the Red Herring Prospects and the Prospecis with the
BoC,; Additionally, the Company further agroes and ondertles that it will procurs undernldng froos ihe Promoters that
except wilh the prior wiitten approval of the Boak Rimning Lead Mamager, the Promoters will sot dispese, zell ar
transfer their Equity Shues proposed o be locked-in for thee veus as promoters” contribution durisg the penod starting
froum the dare of filing the Dmit Red Hering Prospecms until fie dare of Allotnent, save and sxcept as may be aliomved
pursuaat to e SEBIICDR Ragulstiont: and

399, all the Equity Shaves of the Proemoters other than the Miniomen Promaters Coutribution, shall be locked In for # period
of ng follims:
(i) fifty percest of promoter's helding i excess of minimum promoters” contribution shall be lveked in for n period
of rwe yeary Brow the date of allotment in the O and
(b} remaming fifty percenl of promota: s helding in exeess of prinimmm promobes 3° contribution thall be loeked in for
i period af ame venr from the date of allotment in the Offer

Z00. Allthe Equity Shaves held by pemond (other than our Peotnolers) prior fo Cie Offer shall be locked in fod & petiod of on=
year tron the date of Allotment in the Offer which nwy be transierred o any olber persoa bolding Equiny Shares which
are Joeked-in along wiih the Equily Shared proposed lo be tmnsfrered, sublect to the contimstion of the lock-do with the
transfares for the remaining perod (and such tancfersss shall not be eligible to fransfer until the sxpiry of the leck-in
period) and compllmee with the provisions of the Securities and Exchange Hord of Indis (Substantial Acquisiton of
Shores and Taleovers) Regulations, 3001, as amended,

3,101, the Company mithorizey the Book Running Tead Mansger (o cieniste the Offer Dociunents ™ IOSpective ITVesion i
compliance with Applicable Law,

Al represertations, wirmndies endertakmgs and covenant in tis Agreemenl or the Engagennent 1etfer reldling o or
giveh by the Compiny on Hs beball, and on belnll of Direclors. Key Managerial Personnels, Sevdor Managerial
Peraonnels. Promiotes, Prommster Group and Aflilistes of the Cowpany have beet mmde sfier due coasideration and
ivepuriew, ol thewt thee Flook Hunning Lend Manager is enfitfed to week recommse from the Company for amy breach of any
represeutation wiarpantbes, wadertakings ad covenants glven by (e on el belialll o i belall of de persoes il
entites ag stated in this sisb-olase.

4. REPRESENTATIONS, WARRANTIES AND UMDERTAKINGS BY THE SELLING SHARFHOLDER;
SUPPLY OF INFORMATION AND DOCUNENTS

Tt Selling Shavclolder, represents, wiey b, aod undémakes W the Beok Raniog Lead Maoager, ot all times Goo the dats

of thix Agreement untll the comumensement of listing and tmding of the Equity Shaws on the Stock Exclange, that

11 The Selling Shareholder s the legal and heneficial owniers of the Offered Shares prnposad 10 he cansfermed by bam in
{hie Cfer, and sueh O ffersd Shires have been scquined sod are eld by limein full complisnee witli the Applicable L.
Thie Selling Sharveliolder has the capac ity to olfer aod anafer e Boynity Shaves pursiast (o e Offer, wsl liere ge bo
other sutborizations required and there are no restrictions onder Applicable Laws or any agreement or mumment
binding on lim, on the offer or transfer by bum of ks Offersd Shares Furher, he 5 o compliancewith the Companies
iSignificant Beneficin] Cwniem) Rales, 2005 o smendisd. o e extent applicable

1.2, Tl Selling Shacelwldos bas consented to the nclosion of e Ofeced Shenes as o pat of the Offes for Sale purisnl to
the consend letter ng sot out in Sebedule L The Selling Shareholder bas authorired the Company to take all sction i
respect of the Offer for, and oo, his belalf in sccordance with Section 25 of the Companies Act.

1.3, flae salie of the Offensd Shires when undertaken puscunnt i e O (1) will be o genuine massction wiich will pel
renilt in eirewlar frading ap o remit of any actions andertalen by the Selling Shasholder: (i) is intended 1o invalve
‘chonge of legal and beneficlnl pwnership:. and (1) [s not being execated to create false volumes which could resull
npaeting e muarker squilibelin

1.4, Encliof this Agreenwnt, the Engagemont Letter and Other Agreensnts o wihich the Selling Shoreholder s o pasty. o
will be duly mitherized, exeduted ainl deliversd by Selling Sharholder are a valid wid legnlly binding natnuent
enforcent e againat tw Selling Shareholder, in accordamee with ifs terma, nod the execution md
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projertics o g contravencany Applicable [ aw: or any sgrecment nr any agreemenl of other instrument
Simdiee on the Selling sharcholder or to which his ssscts or preperties are subjcet, and po consent. appTN al.
auitherization or ovder of, or gualification with, uny Ciovernmental Autharity is required for the perfnemance of
the Sefling Shareholder's obligations under this Agreamenl, the Fripagement L etier or the Other Agrcements i
which the Selfing Sharcholder [s party, except such as fave been obtained or shall be ohtained price to the
completion v the Offer.

4.5, The OFered Shares propised 10 be translerrd in the Ofter by the Selling Sharchalder shall rank parl passu with
the existing Tquity Shares of the Company 0 all vespeets, provided, howeser, that the rights in fespect of
dividend vhall be pari passn after the date ol allntment pursuant o the Offer, and all the Offered Shares
peoposed 1n be transferred by the Selling Sharcholder pursusnt to the Offer shall be duly authorized, vahidly
tssued and lree and clear Trom gy Fneumbraines

3.6, The Staements of the Selling Shareholder ave (1) mue, fair, cormect, accurate, oot misheading amed withet
omission of any matter that is likels 1o mistead; and adeguate W cnable prospetive fvesion (o make 3 well
Informied docigion, and (i} trae and socurate in all material respeets and de nt contain any untiue stalemont of
o material et or omit o state a material faet required G be stated by the Selling Shareholder in the Oifer
Document or in relation to the Selling Sharchnlber™s O Tered Shares or recessary fa order s make the Sclling
Sharcholder Statements thersin, in the light of the circumstances pndes which they were made, not misleadmg.
in aceordance with Applicable Law.

4.7, he shall take all such steps g5 may be required w ensure that its pertion of the Offered Shares are available for
transfier in the Offer within the time specified under Applicable Laws:

4.8 The Sclling Sharcholder will fumish all relevant documents and papers, including informution relating fo
pending Hilgation to enable the Book Running Lend Manuger (o corroborate, Incorporate and verify Selling
Sharrhaolder Statements,

44, The Selling Shareholder is not in default in obscrvance or performance of any obligation, undestaking,
agreement. covenant or condition, or in viclation of any indenfure, contract, loun o credit agrecment or Eny
other agreement or instrument 1o which ke is a party or by which he is baund ar 1o which any of his properties
ar nssets Is subject where such default or violatien could ndversely affect the Selling Sharcholder®s anility to
perlorm his ebligntions under this Agreemént. There has been no notice o communication, writken or
otheraise, issued by any third party to the Selling Shareholder with respect to any default or siolanon of or
acceleration of repayment or seeking enforcement of any security interest with respeet 1o any indenture. bodn or
credit agreement, of wny other agreement or instrument 1o which the Selling Shareholder is 4 party or by which
the Selling Sharsholder {5 bound or to which the Seilizg Shareholder's properties ar sssets are subjoct. where
such netice relates to any matter which could adversely nffect the Selfing Shorcholder's ability 1o perform his
obligations under this Agreament.

430, The Selling Sharcholder's propartion of the Offened Shivres (8) s fully pald-up and fn dematerialized form,
(h) has been held by the Selling Shascholder for a minimum peried of one (1) year prior W the date of filing
the Deaft Red Herring Prospectus with EMERGLE Plattdrm of NSE as required under Regulntion 8 of the SEBI
ICDR Regalations provided that if such Equity Shares have beun received an enmversion of fully paid up
cumpulsonly convertible securitics. the holding peried of wich gonvenible seguritics shall be comidersd
wgether with the holding period of the resultant Equity Shares, in sccordance with the ICDR Hegulations, and
provided further that the requirement specified in Clause & 10ib) hove shall not apply w0 Equity Shares
acquired pursuant 1o u bonus issus on securities held for @ peried of at least one (1) year peior to the Draft Red
Herring Prospectus, and such bonus issue was in sccordance with SEB! |CDR Regalations; (c) shall be
transferred to the allottees in the Offer withow any demurrul on allocation and in sccordance with the
instructions of the Registrar to the Offer; and (d) will be transferred to an escrow demat account in aceordance
with the Share Escrow Agreemunt i be executed prior to the fHling of the Red Herring Prospectid with the Rod

411, The Selling Sharcholder agrees that he shall not, withowt the prior writien eonsent of the Book Running
Lesd Muansger. during the period commencing from the date of this Agreement and ending 180 (one hundered
und elghty) calendar dayy afler the dite of the Red Herring Prospectin, direetly or indirectly. (i) issue, offer,
trarnder, lend, pledige, sell, cuntract 1 sell or fssie, sell any aption or entract o purchase, puschase any optioa
ar vontract L sl or [ssue, grant any option, right or wamant 1o purchase, lend, or otherwise wimster, dispose of
or croute uny |ncumbrances In relation ta any Equity Shares or any securities convertible into or exerciable or
exchangeable (direcly or indirectly) for Fquity Shares: (i) enter wito any swap or other arangement that
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transfers To arother, in whole or in part, any of the ¢eonomic consexquences of mancrship of Fguity Shares o
any other seamitics gonvertible intn o exercisable as or exchangeahle for Fguity Shares, by publicly announice
any intention b enter inte any trinsaction described (0 (1) or (1) aheve; whether iny such transaction describod
i L) ar G ahove is 1o be seitléd by delivers of Vguity Shares o such other <ocurifics, in cash or rtherise; of
{iﬂ engnge i omy publicity activitics prohibited under Applicshle Law in any jurisdiceion mcwhich ihe Fouity
Shares are being ollered, during the period in which it s prohibited onder such Applicable Law.

4.11._ Thie Selling Sharcholder is not in possession of any material information with respect to any ol the
Company Intities ar the directors or AfTiliates of the Company that has not heen or will pot he disclived to
prospective investors in the Ofer Documents, and his decision o ranster the (ffered Shares held by him i the
Offer has not been madg om the hasis of ans information. relating W0 the Company Fntities or the directors or
Affiliates of the Company, which is rol set forth in. o which will not be set foeth in, the Offer Drcoments and
whieh 11 disetined, would result 1a the Ofer Dacuments (1) containing disclosures hat are pot g, fufr, cormect
or siecarate, or which dre misteading and which omit to state any matter that is Fikely o mislead, #nd arc
adequate 1o cnable prospective myvestors to make a well informed degision; and [ih) conlalning #n untrie
statoment of a matorial fact or omitting to state a material fact reguired 1o be stated or necessary in drder
make the statements therein, in the Fight of the ciroumstances under which they were muade, not misleading

4,13 The Selling Sharehalder has obtained and shall abtain all necessary upprovals and cnsents, which may he
required under Applicable Law andior under conlractoal amingements by which he may be bound, in reletion
to the Offer for Sale of his Offerod Shares and has complicd with, and slall comply with, the terms and
conditions of such spprovals. and all Applicable Law in relation W the Offer for Sale of his Offered Shares and
amy matter incidental therete.

414, The Sclling Sharcholder shall fumnish o the Book Running Lead Manager centifications, in form and
substance satisfactory 1o the Book Running Lead Manager, on the date of the Red Herring Prospectus and the
trunefer of his Olfered Shares in the Offer.

415, Until commencement of trading of the Offered Shares of the Selling Sharshalder, the Sciling Sharcholder
aprees and undenakes to: (1) disclose an furnish all bxlormution and documents and prompity notify and update
the Book Running Lead Manager and provide any requisite information to the Book Running Lead Mamager.
including i the request of the Book Running [ ead Manager. 1o immediately noufy the Registrar of Companics,
the Stuck Exchange or any other Governmentil Authority and investors of any gevelppments, (neluding, e
alin, in the period subsequent 1o the date of the Prospectus and prior 10 the commencement of trading of the
Equity Shares pursuant 1o the Offer: (a) which would make the Selling Sharcholder Statements or any stitement
made in respeet of the Equity Shares to be offercd and sold in the Offer or in relation 1o lseld, in the Offer
Documents not true, fair, correct, sceurate, not misieading and without omission of any matier that is likely 1o
mislead. and ddequate w enable prospective investors to muke & we!l informed decision with respect 1o an
investment in the propased Offer; (b) which would result i any of the Offer Documents contsinmg. with
respect to the Selling Shareholder Statements, ar the Equity Shares to be offerod and sold in the Offer, an uatrue
statemient of & material faed ov omitting to state o materiul fact necessary in order to make the statements therein,
in the light of the clreumstances under which they are muce, nut misleading: and (e} In relation to the Olfered
Shares o the Selling Shareholder ar in relation o any cther information peosided by himsell or on his behall,
(i} ensure that no information is left undisclosed by the Selling Shareholder in relation to himself or o the
portion of Cfiersd Shares that, i disclosed, may have an impact on the judgment of the Book Running Lol
Manager, the Registrar of Companles, the Stock Exchibge or any other Governmental Authority and'or the
investment decision of any investor With respoct o the Offer? (1) promptly notily and update the Rook Running
Letd Maraper and provide any reguisite information 10 the Book Running Lead Manager. including ot te
requent of the Hook Rurning Lead Mansger, and it the request of the Book Running Lead Nanager, w
[mmediately notily the Regisirar of Compinies, the Sock | echange or any other Covermmental Authonty and
investurs of any querics rised or reporty sought, by the Registrar of Compunies, the Stock Eschange or any
other Gawernmental Authonity and [iv) shall furnish relevant documents ond buck up relating 1o such maiters or
s required or requested by the Dook Running Lead Munager t review and verify the informaton and
statements in the Offer Dacuments in relation to iselt, the € Wiered Shares or the Olter.

416, The Selling Sharcholder shall: (1) promptly disshose and turmish all nformation, documents, certilicates,
reports and purticulars for thie purpere of the Dfee ae miy hie regired or nequested by the Bk Running Lead
Manager or its Alliliates o enable them 1o cause the fiting, in  tmely manier, of sich doeuments, verthilcdres,
reparts wnd particulies, including. without limitation, a6y pent-Oller domunients, ceniticates (including. without
limitwtion, any duc diligence cenilicate), reports of olher Infosmalin gyt reguiinesd by the Stk
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Giiwernmental Authority in respect of the Offer or 10
enable the Hook Running 1.emd Manoger 10 review the correciness andfor sdequacy of the stitements made In
the Offer Docurmsentst and (i) provide; immediorely wpon the request of any of the Book Rurning lead
Manager, any documentalion, intormation or coptification, in respeot of eamphance by the Boak Running Lead
Manager with ary Applicnble Law or in respeet of any reguest o demand from ady Governmental Authority,
whether o or priar Lo or afler the date of the fssic of the Fquity Shares by the Company of transfer of the
Oftered Shares by the Selling Sharcholder pursuant 1o the (HTer, and shall extend full conperation o the Boak
Running | end Manager in connection with the loregoing.

Fxchange: the Registrar of Campanies and any other

417, The Selting Sharcholder shall sign each ol the Dler Documents ard all agreements (o which be is a porty,
certificates and urderakings required to be provided by im in connection with the (Mifcr. The Beok Running
Lead Manoger shall be entitled th assume sithout independent serification such v ments have bean <alidly
exceuted and that the Offer Dacaments required 1o e exeputed by the Selling Shareholder. therefore. give @
deseription of the Selling Sharcholder, his Offered Shares and the Offer that i1 i truc, fuir, crerect, accurate
not misleading and without omission of any matter that is likely w mistead. ant) adeguate 1o cnahic prospective
investers to make o well informsed decision: (ii) does not include any unirue stitement of a malcrial fact or il
to state & material fact necessary in order to make the Statements therein, in the light ol the circumatances under
which they were made. not misleading: and (iif) the alfising ol signatures shall alsa mean that e relevant
material information with respect 1o the Selling Sharehnlder, the Offered Shares and the Offer has been omited

Froem the OfTer Documents.

ch the Selling Sharcholder is or wiss wsocted &5
debarred or peohibited from ascessing the capital
markets by SEBL or any other authorities,
any arder or direetion paswed by SEAL o

418 The Selling Sharcholder or any of the companies with whi
u promoter, director or person in eontrol, as applicable: (i) arc
markets: or (i) prohibited from aovessing or aperating in the capital
or (1ii) resirained from buying. selling or dealing In securities, under
any other Governmental Autharity 10 India or abroad; (iv) have been declared as 0 Wilful Pefaulter or
froudulent horrowers by uny bank or financial institution or consortium thereot in secordance with the
puidelines on willful defaulters or fraudulent borrowers issued by the RBI and defined under the SLBI ICDR
Regulations and has not commiited any securities faws violations; (v) heve been associated with any company
declared 1o be a vanishing company and (vi) have committed uny securities laws violations in the past or have
any proceedings (including show eause notices) pending ngainat the Selling Sharcholder or have had the SERI
or any other Governmentsl Authority initiate any action or investigation agninst the Selling Shareholder.

4.19.  he shall not affer any incentive, whether direct or indirect, in any manner, whether in cash or kind or
servives or otherwise, 10 any person for making 2 Bid in thie Offer, ard shall not meke any payment. whether
direct or indirect, whether In cash or kind or services or otherwisc, 1o uny person for making a Bid in the Offer.
and nor shall he make any paymert, whether direct or indircct. whether in the nature of discounts, commission.

allowenes or otherwise, W eny person who makes a Bid in the Offen
he has not taken, and shall not take, directly or indirectly, any action designed or that may be expected, to

un of the price of any security of the Company to facilitate the sale
huy-back arrangements for the purchuse of the OfTered Shares;

4.210,
caust, o result in, stabilization or manipulati
or reule of thee Offered Shares, including any

421, No sction or investigation, Including show cause nolices, by the SEBT or uny regulutory authority or
Crovernmenta! Authorits, whether in India of ahroad has been initinted against the Selling Sharcholder, He has
nut been deglured a fugitive economic offender under Section 12 of the Fugitive Economie Offenders Act, 2018
und has hot been in receipt of uny notice from SEBLor any ather Ciovernmental Authaority Initiating any action
or investigution aguin him, which will prevent him fruem offering und selling his Offered Shires in the Offer or
10 hiv knowledge, prevent the completion of the Offer, {here dre no disciplinary actions aken, incluling
penalties {mpesed, by the SEBI or any stock exchanpes against the Selling Sharcholder, during the five
immediately preceding years, including outstanding actions, He is not & promoter or direetor o person
respornisible for ensuring complisnce with securltics Jaws of any company, which has been compulsorily delisted
in terms of Hegulation 24 of the Securities amd Fxchange Duard ol India (Delisting of Eguity Shanex)
Regulations. 2021 during the len immediately preceding years andior Rogalation 32 of the Securities and
Fxchunge Hoard of India {Delisting of Equity Shares) Regulitions, 2009, and §s not a promaoter oF 4 company
which tswas on the dissemination bosrd or has foiled o provide an exit option o their shareholders. in
woeordsnce  with  the  timelings  prescribed  under  the  SEBI clretlyr dated  April 17, 2095
(OGBS ANS 20 S) toad with L M E] circulars et {icinber 1, 2l
(SEANHOMRIVDSACHUPR016/1 10) and August 1, 2017 (SEMIOSIRE IS AC TR T2 in relation
0 exelysively listed eompanies of desrecognired/non-operati uabfexited siock paehanges.
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422,  except for the transfer of the Offered Shares pursuant to the Offer. py sale’ fransfer’ charge: pledie/
epcumber! create any len or olherwise olfer of the (ilared Shares shall be made from the date of ﬁl':nf: off The
Draft Bed Herring Prspectus sonh the Stock | schange mntil the carfier of (hoth diyvs mehsbedi (a) the dite of
Allotnrentz () the date on which: the T80 monies are relunded on scetunt of, nter alin Taihse to bt listing
gpprovals in relation 1o the Offer: (e) o posiponement of the Offer. withidrmaal or shandonment i) per the terms
of this Agreement hetaeen the Company, the Selling Shorcholder and the Bonk Renning ead Manager
provided, however, o the dvnidance of doubt. that the forcgning shall not be appincshie 10 the ranster of the
OfYered Shares by hiny pursuant 1o the Oller for Sale is contemplated m the Offer Documents. The Seliing
Ehamrinldur siall mon, withou prive written consultaticn sith the ook B ning Lead Manseer transfer or sell
any ol his nor-Oftered Shares or purchase or scquire sny Fguity Shares, and such tramsaction, if undertaken,
shall be completed prior o (Tling the Dt Red Herring Prospectes with: SEBL [urther, (1) the Selling
Sharcholder, hereby achnowledge that Regulation 238 of the SERD ICIR Regulaticns pronide Fipiity Shares
held by him [other (han the Offered Shares sold in the Offer) shall he Tocked-in for a perind of three years, for
Minimum Promoters, Contribution or any ather perfid as may be preseribes) undee Applicable Lass, from the
date of Allotment in the Ofer. Puithe, Pty Shares bl in excess ol promoters minimim contibution which
is locked in for three veses held by the Selling Shareholder, the 3% of produsue Fouity Shores share capitol
shitll be kacked in tor u period of one year and remaining S04 af pre-issse Pty Shares shire =gt shall be
bocked in for o period of two years o any other period as may be prescribed under applicable law, from the duge
ol Allotment in the OFfers andd (i) the Selling Shareholder, herehy acknowledie that Regulation 239 of the SERI
ICDR Regulations provides that Lguity Shares held by him (other than the Offered Shares sald in the Offer)
shall e Rekod-in manner below;
tw) the $0% of presissue Fguity Shares share capital shall bie locked in lor o period of one yeur and
(hi remaining $0% of presissue lquity Shares share capital shall be locked in for a period of 1wo years

421 Ihe Selling Sharcholdir accepts, lor himsell full responsibility for () the authenticity, correctnes, validity
and reusonablencss of the informatioh, reports, stotements, declarations. undertakings, and clarifeations
documents and centifications provided or authenticated by the Selling Sharcholder, ohinined or dilivered W 1he
Book Running 1 esd Manager in connection with the (fFers ond (ii) the conceguerces, if any, of the Solling
Sharcholder is making a misstutement., providing misleading information or withholding or concealing material
{hots refating fo himsell and his Offered Shores and other information pravided by the Selling Sharcholder
which may have a bearing. dircctly or Indirectly, on the Offer. The Selling Shareholder expressly affirms that
the Book Running Lead Manpager or its respective Affilistes can rely on these statements, declarations,
undertakings, clarifications, documents and certifications, ond shall not be linble in oy marner for the
foregoing. except 1o the extent of the information eapressly provided by the Book Running Lead Manager ln
writing for inclusion in the Offer Documents pravided that the Selling Shurcholder acknonsledges and ngrees
that such information in relation 1a the Book Rusning 1ead Manager shall be the name, [ogo, contoct details,
details of past price information and SEAT reglstration numbier for each Book Running Lead Manager.

424,  The Sclling Sharcholder has not taken, and shall not take, directly or indirectly, any action designed, or that
may be ressonably expecied, to cause, or result in, stebilization or manipulation of the price of any security of
the Company to factiitate the sale or resule of the Offered Shures, including any buy-back arrangements for the
plrchise of Equity Shares to be offered and sold in the Diler.

425 The Selling Shareholder authorizes the Book Running Lead Mansger to circulute the Offer Documents 1o
prospective investors in compllance with Applicable Law in any relevant |urisdiction

426,  The Selling Shurcholder nor any of his AfMiliates shall resort to any legal procecdings in respoct of any
matter having 8 bearing on the Offer, except ufier prior consultation with the Book Running Lesd Munager
(which shall be conductad after giving reusonuble notice to the Dook Running Lend Munager). The Selling
Shareholder shull, upon becuming awars, keep the Book Rusning Lead Manager Immediuely informed in
wiiting of the detalls of any legal procecdings they may initiaze as set forth in this paragraph or may be required
1 delend in conpection with uny multer thay may hase o heuring, directly or indirectly, on 'IJ‘H.' I'Jl!tl. The Book
Running Lesd Manuger shll, pursuant 1o such o notification, have the right 1o lerminate its respective

abligstivny under this Agreement with immediate effect.

427, Inihe event the Selling Sharcholder requests the Book Running Lead Manager w dellver any documents or
infurmmution relating to the Offer, or delivery of any such documents or Information Is required by Applicable
Law to be made, via electronic transmissions, Selling Sharcholder achnmy ledies and agrees that the privacy or
integrity ol clestronio transmissions cannot be guaranteed. To the extent that any docoments ur information
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relating to thie Offer ave transmitied electronically by the Book Running Lead Manager, the Selling Sharcholder
acknowledges, ngrecs and releases. 1o the Tullest extent permissible under Applicable Law. the ook Rl.mn'rm:q
Lead Manager and their respective Afliliates, and their respective direstors, emplndees, agents, representatives
and adyisors. from any loss or lability that miy be incurred whether in eontrict. tewrt 6 otherwise. in respect of
any error ar pmission arising frum, o in eonpection with, electronic communication of any In [ormation, of
relianee thereon. Iy ﬁv{l[nglﬂhnmhu!:.hr ar his Aliiliates agenls, representatives and advisors, and including any
net o aminsion of any service providers, and any unauthiri zed interception, alteration or fraudulent p:mmtina
o transmission of ¢lectronic rransmission by any (hind partics,

4'13‘.. ke undertakes that he shall provide reasonable suppon and cooperatinn and shall disclose and furnish o the
Company and the Rook Running Lead Manager, promptly, all neeessary infdrmatinn, documonts, agreements,
certificates, repars., any post-Offer documents (incluling, withaut Himitation, any due diligence certificate) and
particulom for the parpases of the OMTer ar other infurmation as may e reguired by the Stack |axchanges, the
Registrar of Companies and any other CGovernmicatal Authority prior o or after the date of the Allotment of
Fquity Shares in respect of the Offer as may be regquived o requested by the Book Running Icad Manager or
their .l!:.ﬂ'!t:'l:ﬂm ar legal counsel ol the Book Kunning Lead Manager relating o {ij any pending. threstened o
patential Htigation, arbitcation, complaint or notice that may afteet the Offer o the Offered Shares; i) any
other material development, relating 1 them or thefe partion of the Offered Shares, which may reasomable be
cxpected 1o have an effect on the Offer or atherwise on the Company, 10 cnable the Compans and the Bk
Rurning Lead Manager 1o couse the [ling, inca umely manncr. of such documents, certificates, reports and
particulars, or ns may be required under Applicable Laws. He undertakes 1o promptly inform the Book Running
Lead Manager and the Compamy of any event that may russonably be expected lo result in any of the
information. confimation and certifications provided by them in this Agreement until the date when the Equity
Shares eommence trading on the Stock Exchunge. In the absence of such intimation [rom them, such
intormation, confirmation and eertifications shall be considered updated;

429,  The Selling Sharcholder shall promptly furnish all sueh informetion, documents, certificates, reports and
particulars for the purpose of the Offer as may be required ar requested by the Book Running Lead Mansger o
its Affillates 1o enable them to cause the filing, in a timely manner, of such documents, certificates, reports and
particulars, or a5 may be required under any Applicable Law.

430, The Selling Sharcholder agrees to comply with the regulstory restrictions, in India or otherwise, on
pubdicity and comply with the requirements of the memorandim on the publicity restrictions circulated by the
legal counsels appointed for the Offer and they shall mot carry out any marketing sctivitics in relation lo the

Offer,

431, All representations, warranties, undertakings and eovenunts in this Agreemant, the Engagement Letler or
the Oither Agreements relating 1o or given by the Selling Sharcholder has been made by the Selling Sharcholder
afler due considerntion and Inquiry, and the Rook Running l.ead Manager may seek recourse from Selling
Shurehalder for uny breach of any such representation, warranty, underiking or coVerant.

432, Nelther the Selling Sharcholder nor any of his affiliates (a3 defined in Rule 501(b) of the Securities Act),
nor any person acting on his behalf has engaged or will engage, in comnection with the offering of the Equity
Shares, in any form oF general solicitation o general advertising within the meuning of Rule 502(c) under the

Securities Act.

433, In connection with the offering of the Equity Shares, (i) nelther the Selling Sharcholder nor any of his
AfTilintes nor any person scting on his behalf have engaged or will engage in any dirceted selling effirts (s
such term is defined In Regulation ) and (i) the Sclling Sharcholder and his Affiliates and any person acting
an their behall has complied and will comply with the olfering restrictions requirement of Regulntion S.

434, he shull sign each of the Offer Documents gnd dll Tramsaction Apreements to which he s & party,
certificates, undertakings and declamtion required w be provided by him in connection with the Offer. The
Rook Rusning .cad Munager shall be entitled to ussume without independent verification that each document i

viilldly executed and such signatory, is duly anthorized by him;

438, he isnot in possession of any muteriz! information with respect 1o the Company, Hs Promoters, Direckers or
himsell that he hus not been or will pot disclose 1o prospective investors in the Offer Pocuments, and his
decision 1 transder the Offered Shares held by him through the C¥Ter for Sale has mot been mude on the hasls of
any Informition relating 1o the Company, Promotern, Key Manag fial -mm:wl.s. Scnior Managerlal
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Personnels, Iirectors, himsell which ismnl set fortfy by, or which will st be sct forth in, the Offer Docoments
and which il pot diselsed, would result in the Offer Documents (i) containing dischyaares that dre not true, Fair,
correat wt acerate. o s hich are misteading snd which omit to state any matier that i likely W0 rislensd, and arc
pol adequate 1 enable prospeetive frvestors to make n well informed decision; and (i) containng an untrue
ctatement ol & mterfal (560 aF omitting 1o stare o material fact required t be stated or necessary |n order I
mmake the statements therein, inthe light of the circumstances under which they were made, not misteading,

496 he shall dikclose wnd furnish o the Deok Running Lead Manager all such information, dncumeants,
eortiticates, reports and particulars sbout or in refation to his Selling Shareholder Sratements b the extent
required by the Book Running Lem) Manager or its Affiliates 1 enable them to [ulfil ity obligstions hereunder
or to comply with any Applicitble Taws o for the purposes of the filine of the DTer Documents and such
cortifivates, repons and other documints and partbcolars moloding ony certificate ar repare e be subwitted By
the Fooh Running Lead Manager with the Stock Dschange in u timrely manncr. meliding i eclation g the filing
of their due diligence certiticate and any post-Oficr icports-as vexpireud under the SEHI ICTR Reaulatinns As
rogards wny tadditiomal documents or information about or fn relation T himself anshor his Offered Shares. he
shall muke reasonatle cfforts to dischise and furish 1o the Book Running Lead Manager such ducoments of
intormation 10 the extent required 1o enable the Pook Running Lead Manager to fulfil ke ohligations hereunder
and'or 1o eomply with any Applicatile Law, including in relation o the filing of their due diligence cenificate
and any posi-Ofer reporty oy reguired under the SERDT ICDR Reguiations whether on or prior o or after the date
of the listing and commencement of wading of the Equity Shares at the Stock Fxchanges by the Company
pursuant 10 the Offer:

437, until commencement of trading of the Faquity Shares in the Offer, he sgrees ond undertakes to update the
information provided 1o the Book Running Lead Manager and duly communicate o the Book Running lozd
Manager any change subsequent (o the date of the Drail Red Herring Prospectus and until the commencement
of trading of the Equity Shares on the Stock Exchanges parsuant b {he Offer which would result in any Selling
Sharcholder Statement being misleading or containing an untrue statement of & material fact o omitling (o Stale
a material [act necessary n order 1o make the Selling Shureholder Statements, in the light of the circumslances
under which they are made, not misleading:

438, The Selling Shareholder will not and will cause his alfiliates (us defined In Rule 3015) of the Sccurities
Acty and any person acting on his behall not o, directly or indireetly, solicil any offer w buy, sell or make any
ofler or sale of, or otherwise negatinte in respect of any security (as defined in the Securitics Act) which is o
will be “integrated™ (i the term is used in Rule $02 under the Scourities Act) with the sale of the Equity Shares
in o manner that would require registration of the Equity Shans under the Securities Act.

439.  Nelther the Seiling Sharcholder nor any of his AlfTiliates, representative or person associated with or acting
on behalf of the Selling Shareholder or sny of their Affliates, has tken or will take any action, directly or
indirectly, (/1 in furtherance of un offer, paymernt, promise to pay, or suthorization or spprovel of the pay ment oF
piving of money, property, gifls, entertminment or anything el of value, dircetly or indirect]y, 10 uny
wany emment official” (including any officer or emplayee of a govemement of gor ernmant-owned or controlled
entity or of a public internationsl organization, or any person acting in an official capacity for or on behalf of
any of the foregoing, or any political party ot party ol Ticial or candidate for political office) to influcnce official
aciicin o secure an improper sdvantage, or (il) that hay resulted or would result [n 8 violation or & sanction for
violation by such persans al the Anti-Corruption Laws, or (i) has ueed ony funds for any unlawiul
contribution. gift, entertainment, or other unliw ful expense reluting to political activity, or (iv) maie. offered.
agreed, requested or taken an act in furtherance of any unlawful hribe or other unlawful benefit, including.
without limiwtion, any rebate, payolT, influence payment, kickhack or oiber unlawful or improper payment oF
benefit, The Selling Shareholder and his Affiliates huve conducted their businesses in compliance with the Anti-
Corruption Laws, and have instituted and maintain, and will continue to maintain, policies and procedures
desl gned Lo ensure, and which are reasonahly expecied to continue th ensure, continued compliance with Anti-
Corruption Laws and with the representations and warranties contained herein.

440,  The operations of the Selling Shareholder are and have been conducted at all times in compiiance with all
Finsncial Reporing Requirements, and the Anti-Money Laundering and Anti-Terrorism Financing Laws, and
piu action, sult or proceeding by or before uny court ar govemmental agency. authority ar body or iy wrbrator
invalving him or any of hts Affiliates with respect fo the Anti-Money L aundering and Anti-Terrorism Financing
Laws iv pending or threatencd, Neither the Selling Sharchulder nor any of his ARTlates: (a) has taken vr will
uske, directly or indirectly, any action that contravenes ar violates uny pplicable laws of India o the 1nited
Stutes o uny other jurisdiction regarding the provision of assistanee to 1errotind octivities and money laundering:
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or (B has provided or will provide, directly or indirectly, financial or other services to any persan subjest t
such laws. The Selling Shareholder has institwied and maintain, snd will continge to maintain. policies and
procedures designed to ensure, amd which are reasonably expected to continue to ensure, continued compliance
with Anti-Money Loundering Lows and with the representations and warranties contained herem

5 IH“‘EMNIT\-’-

5.1 The Company and the Selling Sharchol e shall, joimtly and severally, indemnifs and hold harmless the Book
Running Lead Manager. iis cespective Afiliates, snd its respoctive directirs, officers, employees. agents,
represemanves. partners and Controlling Persons and each person. if any, who controls, is under commeon
control with or is contratled by, any Manager within the meaning of Seckion 15 of the Securities Act or Section
20 ﬂf the Exchange At (the Hook Running §ead Manager and cach such pepson, an “Indemnified Party™) at
all himes, from and against any and all claims, dctions, losses, damages, penalties, liabilities. costs, charpes.
penaltics expenses. suits, or proceedings of whatever nature fincluding repatitionad) made, sutfered or inciirrsil
including wmy fegal or other feex and expenses actally incurel In connectinn with insestgating. disputing
preparing or defending wy ackions, clidms. suns o proceedings (individually, 8 “Lass” ard collectively,
“Losses™). to which such Indermnificd Party may become subject under any Applicable Law conscquent apon or
arising. directly or indirectly. out of or in conncetlon with or in relation to (i) the Offcr, this Agreement or the
Engagement Letter or the actisities contemplated therehy: or (i) any breach or alleged beeach of any
representation, svaranty, oliligation. declarstion. conlirmation, cosenant or undertaking by the Company o it
Affiliates, dweetors, officials, employess, representatives, agenls, comultants and dvisors or the Selling
Sharcholder in this Agreement the Engagement Letter, the Other Agreements, the DfTer Ducuments. o any
undertakings. centifications. consents. information or docements furnished or made nvailable to the Indemnificd
Parly by the Company or its AfTilates, directors, officials, employees, representatives, agents, consultants and
advisors or the Sclling Sharcholder and any amendment or supplement thereto, oF in eny marketing materials,
presentations or written rond show materials prepared by or an behalf of the Company or the Sclling
Sharehalder in relation o the Offer; ar (ili) any untrue statement or alleged untrue statement of & material fact
eantaned in the Oifer Documents. any marketing materials, presentations or written road show materials or in
any other information or documents, prepared by or on behall of the Campany or the Selling Skarcholder or sny
urnendment or supplement 1o the foregoing. or the omission or the alleped omission to state therein & malterial
fact necessary (o make the statements therein in light of the circumytances under which they were made not
mislcading; or {Iv) the transfer or transmizsion of any information (o any [ndemnificd Party by the Company or
the Selling Sharcholder or their respective Affliates In violation or alleged violation of any Applicable Law in
relation to confidentinlity or insider trading (including in relation o furnishing informution W analysis), ond/or
In relation 1o any breach or alleged breach by the Indemnificd Parties in relotion to the issuance of research
reports in rellunce upan anddor consequent  information lumnished by the Company or the Selling Sharehiolder
or their. respective Affiliates and/or their advisors, agenis, representisives, consultunts, direcions, employees and
olficialy; or (x) uny correspondence with the RBI, the Registrur of Companies, the Stock Exchange or any other
Governmentul Authority in connection with the Offer or any information provided by the Company or the
Selling Shareholder or their respective Affiliates, directors, ofllwials employess, ropresentatises, agents,
cunsultanty and ads isors (o an Indemnified Party to enable such Indemnified Party 1o correspond, on behalfl of
the Company andior the Selling Sharchelder with SLBL the RAI, the Rogisirar of Companies, the Stock
Fathinge or with any Governmental Authority in connection with the Offer, w8 applicable. The Company, und
the Selling Shareholder shall, jointly and severully, relmburse any Inciemni e Party for all experses (inchuding,
without limitation, any legal or other expenses and disbursements) s they are incurred by such Indemnified
Party in connection with investigating, disputing, preparing or defending any such sction or claim, loss,
damage, |lability. penalty, expenses suit or proceeding whether or not in cornection with pending or threatened

litigation to which the Indemnifisd Party may becnme subject.

Provided however that, in relation o sub-sectlon (i) above of Section 5.1 above, the Company will not ke
required to indemnify any Indemnified Party 10 the cxtent of any loss, claim, dumage or liability which has
restlted, solely and directly from the relevant Indemeified Party's gross negligence o willul misconduct us
determined by a binding judgmentorder of a nun-appealable cour of competent jurisdiction, alter exhausting
any appellate’ revisional writ remedies, in performing the services deseribed in this Agrecinent,

$.2. In cawe any Losses or procoedings (including uny investigation by aay Uovernmental Authority ) Is insLituted
fnvolving any person In tespect of which indemnity may be sought pursuant 1o Sections 5.1 anchor, the
Indemnified Panty shall prompily notify the person against whom such indemnity may be sought ithe
“Indemnifying Party”) in writing (pravided that the fulure o notily the Indemnifying Party shall net relleve
such Indemnitying Party from uny labiity that it may have under this anthﬁmg;_i The Indesnilying Party, at

i}
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the option of and upon request of the Indemnified Party

; i ‘ ¥» shall retain couneel = .
yiinizosbi represcnt the ndemnified Party and any cther persons th he T i
i‘fﬁntitdiﬁg nlnﬁ\- s':rr::“ rﬁdﬂﬂd L0, e e mad (i hurscments of sach coumsel 'ﬂ"fﬂj " ::i
fii i “'mm.; 1;]. w:;‘r“' ;';3- any Indemnified Party shall have the right to retai its own crunsel bt the
Bty Bt s In;d:'nm.iﬁ.cd l‘::;ur.-l.n ha:hm Be at the expense of the Tndemaiticd Party unless: (i) the Indemnifying
Party b failed within o ressat (@ o UaY ageecd t0 the retention of such counsel, o £l the Indesmnifying
i Sl reatonable time to retsin counsel resinably satlsfactory to the Indenmified Party. or
different § 1N HUrEy hay reasanably conchiuded that there may. be fegal defenses avaitshle in it that are

crent {rom mrJ n:j _nddllumh{n those available w the Indemnifying Parts; or (i | the named partics 1 any such

wﬁvmm!mgﬁ [Imc uding any lmpl_c.uh:d partics) include hioth the Indemnifying Party and the Indemnified Party
;ﬂﬂ‘mw ﬂ:l::‘r I-:.:t huth 1-1:['“1‘:" by Ihf.: same counsel would be inappropeiste duc o actual e ;turn:ra]
ResTe o b ; 1 “ﬂﬂ_l them. The Partiey acknim bedpe and apree thal the Indemnifsing Purty shall not, in
ihﬁ;‘r;fl‘; frl:“ . ;:u rﬁ; ::r;m:n[ _n:ﬂ m:; ln::emir‘-rfrwd l':nn}- in eannection with any proceeding or refated proceedings

: « e lrable for the fees aml expenses of i i [ i
local eaunsel) for all such Indemnified Parties ane Ih.p::l.hli such l'r: Tnfln ;T;“R“T r:;:':i “h: :cl:n:hﬂ:::: ut:'ua:’
are neurred, In the case of any such separate fim, such firm shall be Jdesipnated in writing by the Hnnf
Running [ ead ?:v!nnagl':_r. The Indemnifying Party shall ot be fiable for i settlenent of any proceeding
cffested without its writlen consent, but if settled with such comsent r if there b a final judgment for the

coflemplated carlier in this Section $2, the Indemnifyin Party shall be liable f ]
proceeding effocted without its writien consent if (1) such i‘!l?:}nﬂil entered into rl;;::ﬁm?g: Tu::;;rﬁi
nf!m reecipl by suel Indemnifying Punt of the aforesaid request: and i) such Indemnifying Party shall not have
reimhursed the Indemnified Party tn accordanee with such request priar to the dute of such seltement. No
Inﬁ:mnir;.ing Party shall, witheut the prior written consent of the Indemmificd Party, effect any senlement of
bny pending ar threatened proeceding in respeet of which any Indemnified Party is or could have been s party
and indemnity could haye been sought hereunder by such Indemnificd Party, unless such settlement includes an
;ﬂ:&n&i}iﬂnﬂ :e::m uf siud;,_:lnﬁmnimﬂu] Party trom all liability or claims that are the subject matier of such
ing and does nol include a statement as 10 &n gl of fiv i
behalfof e cemaiiod Par) mission ult, culpability or fifure W0 22, by or an

5-3, To the extent the indemnification provided for in this Section 5 is unsvailable to an Tndemnified Paty. or is held
unenforceable by wny court of law, arbitrator, arbitm! (ribunal or any other Governmintal Authority, or is
msuificient in respect of uny Losses referred to therein, the Indemnifying Party under this Section 5, in liew of
indemnnifying such Indemnified Party, shall contribute o the amount pald or payable by such Indemnificd Panty
u5 u result of such Losses (i) in such proporton as is appropriste to reflect the relative benefits received by the
Company und the Selling Shareholder on the one hund and the Book Running Lead Manager on the other hand
from the Offer: or (i) if the allocation provided sbave Is not permitied by Applicable Law, in such proportion as
is uppropriate Lo reflect not enly the relative benelTts refermed to In Section $.3(1) above bul also the relative fault
of the Company andior the Selling Shareholder on the one hand and of the ook Running Lead Manager on the
other hand in connection with the statements or omissions that resulted in such losses, claims dumages or
linbilities, as well as any other relevant equitable considerations. The relative bengfits recelved by the Company
tnd the Sclling Shareholder on the one hand and the Book Running Lead Manager on the other hand in
cannestion with the Offer shall be deemed 1o be in the same rmspective peoportions as the net proceeds from the
Offer (before deducting expenses) received by the Company und the Selling Sharcholder and the total fesy
fexcluding expenses) received by the Book Running Leud Munager, bear to the aggregate procesds of the Offer.
The relative fault of the Company andior the Selling Sharcholder on the one hand and of the Book Running
Lead Manaper an the other hand shall be determined by reference to, among other things, whether the untrue or
wlleged untrue satement ol & malerial fict or disclosure or the omisalan or alleged omission o state & material
fact or disclosure relates 1o information supplied by the Compary, the Scliing Sharehilder or their respective
Affiliutes, or their respeciive directors, officluly, emplayecs, representatives, adyisors. consultants or agents, or
by the Buok Running l.esd Manager, and the Penies’ reluilve Intent, knowledge, sccess 1o information and
gpportunity to correct or prevent such statement o ul'l'liﬂsﬂﬂﬂ, provided hﬂ“_'l-‘*l# thut, the ‘-“"l'll_'“ﬂ} und the
Selling Sharcholder agree that the only Information supplied by Rook Running Lesd Manager for use in the
Offer Documents s its legal pame, logo, registered addreas, detaily past fsses handled fus redquired under
Applicable Luw) snd contact detalls. The Bouok Rundlng Lead Munager respective obligations o comtiibule

pursusnt 1o this Section 5.3 are seversl and not juint.
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$.4. The Parties acknow ledge and agree that it swould apt be just or equitable i conteibution prrsant to this Sectinn
5 were determined by prov rata allocation (even il the Beck Runaing |esd Manager were treated s ono cnlity
for such purpose) oF Iy iy other method of allocation (it dies nor take acoount of 1he cquitable coavarderations
veferred to m Section 3. The amonnt paid or payabile hy an Indemnified Parry as a result of the bases, claims,
damages and linhi lities referred to in Section 53 shall be deemed to inelude, subjeet 1o the fmitations st forh
above. amy legal o oiher expenses reasomibly Jacurred by such Indemaified Party in connection with
investigating o delending any such setiom or Caim. Nutwihstanding the pros isines of this Section 5, the Monk
Running 1 ead Manager shall not be required to comsribite any gmount in exvess of the Fees (net of taves and
expenses) receved by the Buook Ronning |oad NMansper presaant (o this Apreemont sndor the: Lngagement
Letter, and the oblizativas of the Book Running 1Lead Manager o contribute any such amoants shall be several.
N person guilty of troudulent misrepresentation shall be entitied to contribution in respect of such fraudulent
misrepresentation from any perset whi was not guiliy of such fraodulent misropresentation.

Notwithstanding anvthing containgd in this Agreement, in fio event hall any Manager e Niahle for nny special,
incidental or consequential damages, including lost profits o lost goodwill

5.5. The remedies provided for in this Section § are pot exclusive and shall not limit any rights or rentedies that may
otherwise be available 10 any Indemnified Party under the Engagement Letler or this Agreement or at law or in
equity; The Indemnified Partles shall have no duty or obligation, whether [fiduciary or olherwive, o the
Indernnifving Parties s% a resull of this Section 5,

5.6. The indemnity and contribution provisions contained in this Scction 5 and the representations, warranties,
covenants and other statements of the Company and the Selling Shirchalder contained in this Agreement shall
remain operdtive and in tull force and effeat regandless of any () termination of this Aprecment or the
Frgagement Letter; (1) actual or constructive know ledge of, or any imvestigation made by o on hehall of any
Indemnified Party or by or on behalf of the Company o its officers o directies o employees oF any person
Controlling the Compary vr=by or on behall of any of the Selling Sharcholder; or tlii} acceptance of and

payvment for any Equity Shares,

6. DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

6.1, The Company shall extend and shall sauss the directors, Key Managerial Personnel, Senior Management
Personnel, Promoters and members of the Promoter Crroup, o extend all eo-operntion and assistance to the
Book Running 1.ead Manuger and its representatives and legal counsel to visit the affices and other Fazilities of
Company and its Affiliates to (i) inspee: their records, including accounting recards, taxation reconds or review
othir information or documents. including in relation to legal proceedings: (i) conduct due diligenes { including
w0 wscertain for themselves the state of aflhirs of any such entity, including the progress mude in respect of any
particular projeet implementation, status and/ur eny ather fucts relevint to the Offer and review of relevani
documents): and (1il) interact on any matter relevant to the Offer whh the soliciors, legal achvisors, sudilors,
consiltante snd advistrs to the Offer, financiul institutions, banks, egencies or any other anganization o
Intermediary, including the Registrar w the Offer, that may be mssocisted with the Offer in any capacity
whatses er, The Selling Sharcholder shall extend all corpuration and jssistance und such facilities 1o the Book
Running 1.oad Manager and its representatives and the legul counsel to Inspect the records or review other
documents ar 1o condugt due diligence, including in relation to himeelf, his Olfcred Shares and the Offer for

Sale.

#.2. The Company shall, 1o the extent permissible under the terms of the respective agreements With such
intermedinries, instruct all Intermediaries, Including the Registrar 1o the Offer, the Escrow Collection Bankis),
the Sponsor Bark. the Refund Hank(s), the Public Offer Aceount Bank(s), sdvertising agencies, printers,
bankers and brokers w follow the instructlons of the Pook Running Lead Manager (where applicable and
wgrecd under the respeative agreements, in consultation with the Company) and shall make best effons 1o
include & provision ko that effect in the respective agreements with such intermediuries; The Selling Sharcholder
1o the extent that the Selling Sharcholder is a party (0 such agreements or entered inte with any
intermediuries, including the Registrar tir the Offer, the Facrow Collection Banks, printers, bankers, brokers and
syndicate member, shall instruct such intermedirics 1o cooperute and comply with the instructions of the Hook
Running Lead Manager , a8 required In conneetion with the sale and trunsfer of the Ollered Shares.

-
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6.3. The Selling Sharcholder shall extend all nocessary cooperation and assistance 1o the Book Running Lead
Il:hﬁagnr nml its mmmives and eounscls 1o interact with the anthorized representstives of the Selling
Shareholder, in relation to Selling Sharcholder Statements and ar of Offered Shares,

1.4, The Company agrecs ﬂm}t_ﬂw Dok Running 1.cad Manager and the fegal counsel shall, at afl ressonable umes,
and as they deem appropriate, have access 10 the dircetars, officers and key personnel of the Company and their
extermal advisors in connection with matiers related 1o the Offer:

6.5. 1T, in the sole apinion of the manager, the diligence of the Company's its Alfilistes or its Promoters, Directors,
Promoter Gmup, Key Managerial Personnel, Senior Maragement Personnel, or the Selling Shareholder,
records, documents or other information including for their directors, Key Managesial Personncl and Senior
Maragement Personnel, o applicable in connection with the Offer requites hirlng of services of technical, legal
or ather esperts or persans, the Campany, the Sclling Sharcholder shall promipily afler mutial agreement hire
and provide such persans with aécess to all relevant records, documents and other information of the Company,
tho Selling Shorcholder and his Affiliates, and any other relevant entities. The Company and the Selling
Shareholder shall instruct all such persons to cooperate and comply with the instructions of the Book Running
Lead Manager and shall include & provision (o that elfect in the respective agreements with such persons. The
expenses of such persons shall be puid direetly by the Company and the Selling Sharcholder, peonided that if it
ts necessary that the Book Running Lead Manager pay such persons, then the Company and the Selling
Hha]:-nhnlck'.r shall reimburse in full the Book Running Lead Manager for payment of sny fees and cxpenses to
such persons.

6.6, The lﬂ'nmpurry shall furmnish any post Offer documents, certificates reports or other information as may be
required by the Stock Exchange, the Registrar of Companies and/or any other regulatory or superyisory
authority (Inside or autside Indin) Tn respect of lisell or the Fresh Offer or Offer for Sale and provide,
immediately on the request of the Book Running Lead Mandger, eny documentation, information or
certification, in respect of compliance by the Book Running Lesd Manager of any Applicable Law or in respect
of any request or demand from any governmenial, statutory, regulatory or supervisory authority, whether on or
after the date of allotment of the Equity Shares pursuant to the Offer and shall extend full co-operation to the
Book Running Lead Munager in cennection with the fargoing.

6.7, The Selling Shareholder shall fumish any post Offer documents, certificates reports or other information as may
be required by the Stock Exchange, the Registrar of Companies and/or any other regulatory or supervisory
authority (inside or cutside India) in respeet of himself or the Offered Shares and provide, iImmediately on the
reqquest of the Book Running Lead Manager, any documentation, information or certification, in respect of
compliance by the Book Running Lead Manager of any Applicable Law or (n respect of any request or demand
from any governmental, statutory, regulutory or supervisory mahority, whether on or after the date of alluiment
of the Equity Shares pursuant to the OfTer and sholl extend full co-operation to the Hook Running Lead

Manager in connection with the forgoing.

6.8. The Compariy shall be responsible for the authenticily, comectness, validity and reasonsblencss of the
informalion, reports, statements, declarations, undertakings, clarifications, documents and certifications
provided or authenticated by Its the directors, Promaters, Promoter Group (or anyone authorized by any of them
to get on their behalf) o any of their respective employees in connection with the Offer Documents. The
Compuny hereby expressly affirms that the Book Running Lead Manager and its AfTiliates shall not be lable In
any manner for the foregoing, except to the extent of the information expressly provided by the Book Running
Lead Manager In writing for Inclusion in Offer Docuntenty, The Company further agrees and undendands that
only such [nformatlon In relation to the Book Running Iead Manager, are the name, contact details and SEBI
registrution number of the Rook Running Lead Manager.

6.9. The duties and responsibilities of the Book Running Lead Manager shall be limited to those set out under this
Agreement and shall not Include general, financial or strategie sdvice, and in particular, shall not inchude
providing services #s receiving bunkers or rugistrars. No fox, legal, regulstory, aecounting, technical o
specialist ndvice is being given by the Book Running Lead Manoger

cach ol Its Directars or any of its Directors or constituted
tiel Financ sl OfMeer of the Company, W sign, the Dralt Red
Praspectus to be filed with the Stock Exchange and the

be construed by tha Company ansd the Book Running
s osuments filed

6,00,  The Company undertakes W sign and cause
attorney duly wuthorised by the Directors and the C
Herring Prospectus, fed Herring Prospectus and the

Registrar of Companies, as applicable, Such sigrature will
|ead Manager and any statutory uuthority tn mean that the Company ugrves that b

s
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and that will be filed ax the cove miy be gives o true, fair and prcuraie description of the Company and the
iquity Shares (b) each of the Offer Documicnts does not contain and will pet contnen % the case rn?-l} e any
untrue statement of & maserial fad or emit 1o state a material fat recessary in order 1o make the statements
therein, in hght of the ciroumstances under which they are made and will he made as the case maz be. sl
misleading and 1<) the affixing of signatures shull alds mean that mo rélevam msterial information has been
omitied from the Deafl Red Herring Prospectas, Red Herring Prospectus ond the Prospectus

7. APPOINTMENT OF INVERMEDIARIES

1. "S-u'l'lfeﬂlﬂ to Anplicable Laws, the Company and the Setling Shareholder shall, with the prior comsent of the Donk
Running Lead Manager, appoint intermediaries (other than the Seff Centified Syndicate Ranks, Registered
Brokers, Collecting DI's and Cillecting RTAS) and other entities o5 ane mitinlly acceptable o the Parties, such
s ﬂu':‘ Registrar 1o the Ofter, Share Ve Ageal. Tankers 1o the Offer tinchiling the Spensor Tank)
adverlising agencies, lwyers, practising company scoretary, mdustry experts and any other experts 23 required,
primters, brokers and Syndicate Members.,

7.2, The Parties sgree that any intermediary who fs appointest shall. if applicable, be regivered with SEBI under the
relevant SERT rules. guidelines and regulations. Whenever required, the Company in consultativn with the
Sefling Sharcholder and the Book Running 1ead Manager, enter into a legally binding memorandum of
understanding, agreement or engagement feticr with the eoncemed imermediary aswociated with the Offer,
clearly setting forth their mutual rights, responsibilitios and obligations. The Company shall instrict ull
imtermediaries, inctuding the Registrar to the Offcr, the Share Esorom Agent, Rankers to the (Ter, advertiving
Bgencies. printers, brokers and Syndicate Members o follow the instructions of the Book Running |.ead
Manuger. For avnidance of doubt, it is acknowledged that such intermediany so appointed shall be salely
responsible for the performance of its dutics and obligutions. The Selling Shareholder shall, 1 tve extent tha it
IS & party to the agreements with any intermedianes in relation 1o the Offer, instruct a1l wuch imermediaries 1o
comply with the jmsructions of the Book Rupning Lead Munager, as reguired in connection with the sale and
transfer of Offered Shares, in propartion to the number of Offered Shares offered by Selhing Shareholder in the
Ofler and where applicabile arkd agreed under the sgreements. All costs, changes, fees and expenses relating 1o
the Offer. including any road show. secommadation and travel expenses and fees and expenses shall be pald as
per the ogreed terms with such intermedioriss, A copy of such cxecyuted memomndum of undentanding,
ngreement ar engagement letter shall without any unreasonahle delay be fumished by the Company snd the
Selling Sharchalder, ss applicable to the Book Running Lead Manages,

7.3. The Company end the Selling Shareholder, severally and nt Jointly, scknowledge and agree thal the Book
Rurning Lead Manager and their respective Affiliates shall nol, directly or indirectly, be held reponsible for
uny nat or omission of any intermediary appointed in respect of the Offer, unless expressly agreed othera jse, in
writing. However, the Rook Running Lead Manager shall soordinate, to the extent required by Applicable Laws
tF under any agreements 1o which they are parties, the activities of the intermediaries m order 1o facilitate the
perfirmance of their respective functions In actordunce with thelr respective terms of engagement The
Company and the Selling Sharcholder, severally and not jointly, acknowledge and agree that any such
miermediary, being an independznt entity and not the Book Running Lesd Manager or their AflT utes, shall be
fully and snlely responsible for the performance of its duties and ohliestions

7.4 The Company and the Selling Sharcholder acknow ledge and take cognizance of the deemed agreement of the
Company with the Self Centified Syndicate Banks for purposes of the ASBA process (as set out inder the SERI
ICDK Regulations), a8 well a8 with the Registered Rrokers. Colleeting DPs and Collecting RTAx foe purposes
ol collection of Bid cum Application Forms, in the Offer, asset out or will be set out in the OfMer Documents.

8. DUTIES OF THE BOOK RUNNING LEAD MANAGERAND CERTAIN ACKNOWLEDGEMENTS
K1 The Book Running Lead Manager, represents and warranis to the Conspany and the Selling Sharcholder that

8.1.1  SEBI has granted o it 4 cenificute of reglstration wm act s a0 merchant banker In sccordance with the
Securitivs und Exchunge Noard of Indis {Merchant Danker) Regulations, 1992 amd such centificate s
valld and i1 in existence;

B.1.2  the services rendered by it under this Agreement shall be performied in @ professional manner With
reasorable care expegied of the mercham banker In the dellvery ol such services The Book Running
Lead Mansges shall not be held respansible for any aets of eommibssion o smission by the Company, ity

M
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Alfilintes. other intlermediaries or their respective  direclo agen
It K S . s, officers, 15, empl
authorized persons o any other intermediaries; & coa

R the information relafing 1o such Rook Running Lead Marager furnished to the Campany m writing by
5,;.1,.-11, Tasink Rnn'fung Lead Manager expressly for use in the Offer Pacumerts (which the Parties Ferota
apree only eonsiits of the Book Running | end Manager name, Ingo, addeess, SETR repiatration number
vontict details, and names of the companies whose public issiies were managed by ity shall be true ard
cortgel as ol the date of cach of 1the Ofer 1ocumenis: and .

B4 the Agreement and the Lngagement 1Letier bave been duly suthorised. executed and delivered by (1 and

are valid and legally binding abligmions of sueh 130 in M ! :
nevordance with their Irnm:.B gtions of such Book Running | .cad Mannger, enforecable agait It by

82 The Company and the Selling Shareholder acknewledize and nprees that:

§.2.1 the ook Running Lead Manager is poon iding services pursuant i this Azreement and the | rgagement
L-Ehl‘.cr on & several basis or the Ssmilicate Members or any other itermethars in conneetios witli the
L:!i'h.'r. Acenrdingls, the Mook Running Lead Marager sweuld be linble to the Company and the Selling
Shareholder, on o several hasis, only For fts own acts and omissions bt st Tor any scts snd omissions
ol amy other Svndicate Momber or any other intermediary, xeept as expressly set oot in @0 agreement 1n
be entered inte by the Company, the Selling Sharcholder, the Book Running Lead Manager and any
other underwriters for procuring Bids for the Ofier, subyect o the terms and conditions therem, and only
with respisct e the respective AffiTistes of the ook Running Lead Manager The Book Running Lesd
Manager shall act under this Agreement as an independent contractor with duties of the Bk Hunning
Lead Manager arising out of 15 engagement pursuant 1o this Agreement owed only 1o the Company and
not in amy other capecity, including as a fiduelary, agent or an advisor;

%37 no tov. legal, regulatory, accounting or fechnical or specinfist udvice is being given by the Hook
Running 1.ead Manager and the duties and responsibilities of the Book Running Lead Manager under
this Agreement shall not include general financial or strategic advice, and shall be limited o ihase
expressly sét out in this Agreement and the Engagement Letter and, in particular, shull nat include
providing serviees as eserow banks or registrars;

§.23 the Book Rupning Lead Manager shall not be held responsible for any acts or omission of the Company,
the Selling Sbareholder, the Directors, the Key Managerial Personncl, the Senior Management
Personnel or their Affiliates, any inecrmediaries or heir respective, directors, officers, ugenls,
employtes, contaltants, representativies, advisors or other sutharized persont, as applicable;

B.2.4 the Company and the Selling Sharcholder are solely responiible for making their own judgments. in
connection with the Offer {irmespective of whether the Book Rurtning Lewd Mannger have sdvised, or is
currently advising, the Company or the Selling Sharcholder on related or other malters). The Company
#nd the Selling Shareholder acknow ledge and agree that the Book Running Lesd Manager or any of its
directors, olficers, employees, shareholders, or Affilintes shall be liable for any decisinns with respect to
the pricing of the Offer. the timing of the Oter, tax ohligations, postal or courier deluys, invalid, taulty
or incomplete applications or invalid, faulty or incomplele benk account detnily I such applications o
for any other everts as detailed in the Offer Dotuments;

£.2.5 the Company and the Selling Sharcholder represents und watrants 1o the Book Running Lead Manager
and its Affillates that the Information provided by them is in their or its Affiliates” lawiul possession and
{s not in breach under any Applicable Laws or any agreement of obligation with respeet 1o any third
party's confidential or proprictary information;

B.2.6 the Book Kunning Lead Manager's scope of services under this Agreement does not include the activity
of, nr reluting o, updating on an annual basis the disclosures made in the Offer Ductuments while
muking un initie] public offer and making such information publicly aceessible, [0 aceordance with the
SLBI ICDR Regulations;

82.7 the Bunk Running Lesd Manager may provide serviees hercunder through one or more of it Adiilates,
a5 they doemn odvisable ot appropriate. The Book Rurning Lead Manager shall bo responsibile lor the
activities carrled nut by its respective Affiliates in relation to this Offer anel 1oe Its obligations hereunder:

£2.8 the Book Running Lewd Manager and ity Affillates (eollectively a “Book Running Lnd Manager
Group”) ure engoged in a wide range ol finuncial services und businesses Tingluding vy eatment
management, bunking, wswet management, Minancing, securilies or denivalne tuding and brokeriage,
inwurance, COMPOTILE BREnCY, turprirale and Investment banking and perPTHTE=y __ crdd iy Cuwrsg ol
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thictr notivities, the Book Ruming Lead M 7 (iroup m (A § iti
“"m}:“_i-‘_} lﬂ!ﬂu or otherwise eflect transact i&:;nﬁfr thieir l.il:m L:L;:!:: I:mmnmbﬂlg :l:;'“&l::w::::? ;ﬁ:nmﬁ
TEM}N:;WTI“H‘E‘DI any compary that may be imolved in the (Hfer Mombers of the flook Hunning
i;wdms.;nmn:ﬁ:rmmm% ﬂl:ih.iﬂ:!mncm within the Buok Rupning Lead Manager Group generalls act
““:n-: o 4 Himﬂtfﬂ- o . » hath foe their own account and for the account of clienls. Acermbingly,
sl situations where rts of Tiook Running 1 ead Manager Group andior thar clients cither
now hive or may in the future have interests, or take actions that may conflict with the Company™s
mlcr{mt,-:. for g:mnjplc. a Mook Running Lezd Manager Group mey, in the ordinary course of butiness
chgage in “ﬂd‘r_'_la. in !?ir!am;ial products or undertake other invesiment businesses fer their o mrn.lr:t
or on behql[ of mlﬁ-r clients, including, but not limited 1o, trading in or bolding long, short ar derjy ative
pnl‘;:mn; |Iu- socurities, lnany or other financial produets of the Company, thuir respective ATiliafes of
ather entities eonnected with the Qffer, By reason of faw or dutics of einlidentiality maed to other
TeTRONS, nr.th-c niles n_l' any regulatory authority, the ook Running Lesd Murager Group will be
prohibited from disclosing infarmation to the Compamy (or il such disclosure may be mappropraie).
The Book Running Lead Manager and #ts respective Book Running lead Manager Group shall not
m::rlcl_ their sctivilies a5 4 resull of this engagement. and the Dook Running Lead Munager and its
respective Book Running Lead Manager Groups may undertake any business activity without further
consultation with, or notification to, the Company subjest 10 Applicable Law, provided that each
miember of a Book Running Lead Manager Group will ensure that it operates indeperdently nl the other
members and each member of the Book Running Lesd Manager group skall maintain well developed
and implemented confidentislity and information sharing restrictions. Neither this Agreement nor the
receipl by T.hc; Hook Running Lead Mamager ¢r their Book Running Lesd Manager Groups of
mnﬁdrﬂial rf!lll'.lrmatllm or any other matter shall give rise to uay fiduciary, cquitable or contractual
dutics (including any duty of trust or confidence) that would prevent of restrict the Dook Running Lead
Manager or their Book Running Lead Manager Groups frum acting on behall of other customers oF for
their own accounts or in any other capacity;

829 in the past, the Book Running Lead Manager and/or its AfMliates may have provided financial sdvisory
and financing services for and received sompensution from any one or mare of the parties which are o
may hereafter become involved in this transaction. The Book Runaing Lesd Manager andior its
AfTiTiutes may. in the future, seck W provids financlal services so and receive sompensation from such

paries. None of the relationships described Tn this Agreement or the services provided by the Book

Running Lead Mansger to the Company and the Selling Sharchalder or any vther matice shall give rise

to any fiducisry, equitable or contractual duties (including any duty of confiderce) which would
preclude or Jimit in any way the ahility of the Book Running lead Manzsger and/er its AfMiliates from
providing similar services 10 other cusiomers, oF otherwise acting on behalf of other customers or for
thelr own respective accounts. By reason o law or duties of confldentiality owed 1o other persons, of
the rules of any regulatory authority, the Book Running Lesd Manager or its Affilistes may be
prohibited from disclosing information to the Company (or if such disciosure may be inuppropeiate),
including Information as to the Book Runaing Lead Manager or [ts Affillates” possible interests and

infurmation received pursuant Lo such ehient refationships;
§:2.10 {hls Agreement is not intended tor constitute, and should sot be construed us 8 commitment between the
or subseription to, the Equity Shares in the Offer;

Parties with respect to underwriting or finanting,
Lead Manager undzr this Agreement of under the

$.2.11 the prosision af services by the Book Running
Engugement Letter s subject 1o the rejuirements: of Applicable Law ard codes of conduct,
authorizations, consents of practice applicable to the Book Running Lead Manager and it Afliliates,
The Book Running Lead Munager and 15 Affiliates are authorized by the Company o ke any action

which they consider necessary, appropriate or sdvisable to carry out the services under this Agreement
Law, codes of conduct,

we under the Engagement Letler or o comply with any Applicable

wuthorizations, consents or practice in the course of their services required o be provided under this

Agreement or under the Engagement L euter, and the Company and the selling Shareholder shall mutify

and confirm all such actiuns Jawfully taken:
82,12 no stamp, transfor, issuance, documentary, riglstration, or other taxes or duties and no caplial galns,
income, withholding or ather laxes are the Rook Running Lend Manager in eonncction with
(A ) the sale and delivery of the Jiguity Shares w or for thie wecount of the Book Kunning Lead Manager,
ar (1) the exeeution and enfurcement of this Agreement;

8.2.13 the ook Running |.ead Manager and 1ts Alliliates shall
or disclosure In the Offer [Jocuments, except 1o the extent of the

Running Lead Muanager in wriling eapresaly for inclusion in the

I
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only ihe Book Running Lead Momsger name, loge, address, SERT registration pumber and contact
Jdetails ond conlirmation relating o the sharcholding of the Book Running [ end Manager ana s
Afiliates in the Company and the Selling Shareholder and the names of the comparies whese public
Jssues were managed by the Book Running Lead Manager.

£.204 a0 samp, ansfon, Msince, docamentary, regivmtion, o othor 1ses or dhities amvd no capital gaim,
imcome. withholding o cther 1aves are pavable by the Roak Running Desd Manager in 1.'!'H1"l;l.'l1l'ﬂ
with the OTer, iwluiding: the execution ard enforcensrst o thin Agreement, pronaded. hovsever vhat
thee Rook Running Lead Manager may be lahle 1o pay taxes in Indha, with respoct 1o the meome
generted for themselves thenugh any amoonts, including bmkemge fee or undersnining commissen
pasahle to them in refation o the Ofler;

§2.15 anyv purchase and sule of the Lguity Shares pursusnt v an underwriting sgreement, fnufuding the
determination of the Ofer Prive, shall be on an arm’s length commercinl tromsaction between the
Compamy. on the one hand, and the Book Running [ead Manager, o the nther hamd subject t, and
oy, the execution of an underwriling agreement in connection with the € ffer anl the prieess keading
1o such transaction. the: Tonk Running Lead Manager shall act slely s & principal and not as the
agent or the fduciory o' the Company and the Selling Sharcholder or their wockhalders. creditors,
gmploaees or any other marty, and the Book Running Lewd Manager have not assumed ner shall
assume, a fidiciary respomsibifity in favour of the Company with respect Lo the Offcr or the process
leading thereto {irespective of whether the Book Running l.cad Manager have advised or are
currenthy advising the Company on other matters), and the Book Running Lead Manasger do not have
any ubligation to the Company and the Sclling Shareholder with respect (o the Offcr cxcept the
ohligations exprossly set out under this Agreements and

216 the Book Running Lesd Manager and its ANMliates may be engaged in a broad mnge of transactions
that invelye nterests that differ from these of the Company. The Company waives, to the fullest extent
permined by Applicable Taw, any claints that it may have against the Book Running lead Manaiger
arising from an alleged breach of Hdueiary duties in connection with the Offer or vtheraise It iy
hereby clarified that nelther this Agreement nor the Book Running Lead Manager perlormance
hereunder ot any previous er existing relationship between the Company gndd the Book Rumming
Lead Maniper and fts AfTilistes may be engaged in 2 broad range of transections that involve imerests
o their Affiliates shall be deemed o creale uny fiduciary relationship in connection with the Offer.

£3 The obligations of the Book Running Lead Muaniger and its Affiliates may be engaged in a broad range of
wansactions that involve interests in relation 1o the Cifer shall be conditional, inter slis, on the following:

8.3.1 any change in the type and quantum ol securities propused 1o be offered in the (MTer being made only
after prior consultation with, and with the prior writien consent of the Book Running [ead Manager and

its Affiliates may be engaged in a broad range of iransactions that involve interests;

£33 the Company providing aothentic, correcl, valid Informamtion, reporis, stetements, declarations
uridertakings, clarifications, documents, certilications fur incorportion in the Offer Documenty to the
satisfuction of the Hook Running Lead Manager and iis AfTliates may be engaged in a broad range of
transactions that invelve interests in its sole discretion, to enuble the Dook Running Lead Manager and
its Affilintes may be engaged in s broad rsange of transacuons that involve interests to venlfy that the
wtatements misde in the Offer Documents are true and corress und not misicading, and do pol omit any
infarmation require 1o make them true snd eorreet and not misleading, of that are required by law or
regulations or any regulator, (o enable the Mook Running Lead Manager and its Affiliates may be
eriguged in a broad range of transactions that invalve interests to cause the filing of the pest- Otfer
ropons;

443 markel conditions in India or globally, befure launch of the Oler biing, in the sole opinion of the Book

Rusning Lesd Manager and its AfTilTates may be engaged i a broad range of transactions that imvolve

interests, satisfuctory for the launch of the Offer;

the ahaenoe df, in, oy Material Adverse xlfect in the solie apinion of the Book Running Lead Manager

arid (1 ATt stes rray be engaged in o hroad runge of trensactinny that involve interes,

e sutisfaction of the [mk Running Lead Manager and its

Alfilhutes may be engiged in g browd range of transacions Uit fnvolve Interests, [noits sole jidgement

{ireiuding the receipt by tie ook Runcing | cad Manager and iis ANTates may be engagal in a boad

runge of transactions that inyvidve interests ol all necessary reports, docoments ur papers T the

Compuny having buen cumpleted Lo the satistaciion ol the ook _Hug ne Lwael Manager and ity

#34

83,5 due diligence huving been completed t 1
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Alnbiatey may h:-. T:'n}tag‘.:d l'n. a hmud range of wansactions that invalve intereds inchicling o enible the
Buok _Ih:nmng Liad 'Mmuger and its AfTiliates may be engaged in 4 brood range of transaciions that
muz'r':.:: imterests w file any due diligerice certificate with SENT or any other authenty and any other
certi [feates as are-cistomany in oflerings herein; i

B30 terms and ﬁmqiﬂnm of the Offer having been (inalized in consultation with und to the sstisfaction of
the Book Running | cad Manager and its Afliliates may be engaged in a broad range of tran=actions that
fﬂ;ﬂ f:. iﬁq‘-lmﬁﬁ- inchuding the Price Nand, the Offer Price, the Ancher Inuestor OfFer Price and the sise
(8} Ef;

837 cmnplvgiinn of ol regutatory requirements (ineluding receipt of all necessary  approvais and
nmhnr_rmﬁmx amd compliance with all Applicable |ow governing the Offcer ard receipt of and
comphiance with all consents, approvals and authorizations nder applicable contracts requined for the
“Offer. as the ease may be: and disclosures in the Offer Documents, all o the satisfaction of the Frewik
.R:m"inj‘: 1 cad Manager and its Afliliates may he engaged in a brosd range of transactions that imvalve
inferests, '

838 completion af all documentation for the OMfer, Including the Offer Dicuments and the execution nf
customary certifications (including certifications and comfort leters from the statutory auditors of the
Cormpany, in form and substance satisfactory v the ook Rupning Lead Manager and ity Alfittes may
be engsged inoo broad range of amsactions that fmohe mieres, within the rules of the code of
professional ethics of the 1CA] containing statements and information of the type nedinanly included in
accountants’ “comfort letiers™ with respect 1 the (Tnangia! sisterments and cortain linancisl infbrmation
contained 1n or incorporatied by relerence into the Offer Documents, cach dated as of the date of {1y the
Braft Red Herring Proapectus, (i) the Red Herting Prospectus, {iif) the Prospecius, and (iv) the
Allotment pursuant to the Ofler as the case may be; provided that cach such letter ded ivered saall e a
seut-off date™ satisfactory 1o the Book Running Lead Manager and its Affiiiates mey be engaged in =
hroad runge of transactions that involve interests not earlier than o date (hree days prior to the date of
such lemer), underiakings, consents, legal opinions (including opinion of counsels Lo the Offer, oo each
al the date af the Draft Red Herring Prospectus and the date of Alletment) und other pgrecments entered
into in cannection with the Offer, and where necessary, sich agreements shall inclode provisions such as
cepresertations and wamanties, conditions as 1o closing of the Offer, force majeuss, indemnity and
contribution, in form and substance satistactory 1o the Book Running [ead Manages and [ts Afliliates
may be engaged in @ broad range of transuctions that invalve intefesty,

8319 the beneflt of 8 elear murket 10 the Book Running | end Manager and s Affiliates may be engaged ina
broad range of tansactions that involve interests prior 1o the Offer, and in connection therewith, no
offering or sale of debt or equity or hybrid sevurities of any tpe al the Company, shall be undertaken by
thie Company subsequent 10 the filing of the Dralt Red Herring Prospectus, without prioe consultation
with, and written consent of, the Book Running Lead Manasger gnd s Afflines may be engaged in a
broad range of transactions that involve interests; ane

83,10 the Company having not breached any term of thik Agrecment or the Fngagement Letter.

9. EXCLUSIVITY

9.1, The Book Running Lead Manager shall be exclusive ook Running Leed Manager o the Compony and the
Selling Shareholder in respect of the Offer, The Coempany and the Sefling Sharchokler shall nt, during the
term of this Agresment, sppoint any other book running lesd manager, co-manager, syndicate member ot
other advisor in relation 1o the Offer without the prior written consend of the Bopk Runaning Leud Manager.
Nathing contained herein shall be interpreted to prevent the Company gnd the Selling Sharcholder Trom
retaining Jegal counsel or such other advirors as may be required for taxation, accounts, legial matters,
employes matters, dug diligence and refated maters in coanection with the Ofler. However, the Book
Running Lesd Manager and its respective AfMiliates shall not be lable in any manner whatsocver tor any
scts or omissiony of any other advisor appuinied by the Cinpany and the Selling Sharcholder or theie
respectl ve AT ates,

9,2, uring the term of this Agreement, the Company, ity Selling Sharehalder agree that they WLl et divectly or
indirectly, ofter t sell any lquity Shuses, e otherwive contact ar enter inta a discuslon with sy other

ih (ke structuring, Issudnee, selé afrangemenl or placesent of the bquiyy Shares,

party In conpection W : 1
Uther than through the Book Running 1.ead Manuger Iy melelitioon sl withoot limiting the loggsing, daring
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the term of this Agreement. the Company and the Selling Sharcholder will nit enzage any ather party tn
perform any services o act in any capacity for which the Book Running | ead Manager has been engaged
pursuant to this Agrecment with respect th any potential transaction without the approval of the Bonk
Running Lead Mamager.

9.3, In the event the Company ard the Selling Sharoholder wish 1o appoint any additions! manager for the
(3ffer, the compensation or fec payable to such additional manager shall be in addition to the compensatinn
contained in the Engagenent Letier, exeept when such additionsl manager fs uppeinted in replacement of
an-existing manager whose services have been terminated [or any resson whalssever.

10. TERMINATION

1.1 This Apreement may be terminated with mutual consent in writing of both the Parties.

10.2  This Agreement shall e subjiect to termination by notice in writing glven by either party in the following
circumstanees, '

1.3 By the Book Running Lead Manager to the Company, if subsequent to the execution and delivery of this
Agreermnent; and prior 1o the Offer Opening Date;

I, ‘bresch of ity ohtigations under this Agreement or ctherwise or In the asscts, lishilities, earnings,
business, prospects, management or operstions of the Company that, in the sole judgment of the
Book Running Lend Manages, is materiol and sdverse and that makes it. in the sole judgment of
the Book Running Lead Manager, impracticable or inadvisable to market the Equity Shares or 1o
enforoe enntracts for the sale of the Equity Shares on the terms and in the manner contemplated in
the Offer Documents; all corporate and regulstory spprovals required to be obtained by the
('ompany for the Offer, have not been obtsingd by the Company;

the Book Running l.ead Manazer has not been abie to complete s due diligence to its satfsfaction
or has found & materially adverse finding in its due diligence;

3, there shall have occurred a Material Adverse Effect in the financial murkets in India, which makes
it, in the reasonable judgment of the Book Running Lead Manager impracticable 1o proceed with
the OfFer, such as any outheeak of hostilities or terrorism or escolation thereol or any culamity o
erisis affecting the international firancial markets. and in cach case the effect of which event, may
be taken inio sccount by the Book Running Lead Manager singularly or wgether with any other
such event. Further, a general banking moratarium shall not have been declared by India, the
European Unlan, the United Kingdom and the United Siates of America; or

4, there thall have occurred a regulatory change. (including, but not limited to, a change in the
regulatory environment [n which the Compuny operates or d change in the regulstions and
guidelines governing the terms of this Offer) or an arder or directive from SEBI, ROC, Stoch
Exchanges or any other governmental, regulatory or judicial authority pertaining 1o the securities
marketts) thal, makes it, in the reasonshle judgment of the Hook Running Lead Manager,
impossible or renders the Company Ineligible to proceed with the DiTer.

104 By the Company, If subsequent 1o the execution and delivery of this Agreement; and prioe 1o the Offer
Opening Date:
1. in the ressonuble discretion of the Company, there has oceurred o Materinl Adverse Effect in or
which weld affect the [PO process under this Agreement or otherwise In the sole judgment of the
Company, is muterial und sdverse and that makes it in thie sole judgment of the Company,
impeacticable or inadvisable to market the Fquity Shares or to enforce contragts for the sale of the
Kquity Shares on the terms and In the manner contemplated in the Offer Documends;

2. there shall have oecurred s Matoriol Adverse Effect In the lnancial markets in India, which makes
it, In the rensonable judgment of the Compuny (mpractiesble tn proceedd with the Olfer, such as any
authregk of hostiiles o terroriam or escilution thereol ur any calamity or erisis alleeting the
international financiul markets, and in cach oo the elleat of which event, may b Laken into
aceount by the Company singularly or tgether with any other such cvent: Duither, a general
bunking morsturium shall not lave been declared by India, the Vuropean Lnion, the Linited
K ingdom and the Linited States of America, o =
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3. there shall hiwe oecurred @ regelatony change, lincluding, but not imited to, o change in the
N$U1nTtﬂ environiment in which the Company epertes or a change i the regulations and
glﬂ-l..{.l.‘lll?l:ﬁ menerning the tetms of this Offer) or an ofder or directivie from SEBL Ral, NSE o any
‘nther’ governmentdl, regulatory or judicial sutherity pertaining to the securities. markeis) that,
migkes 1 i the reasonable judgment of the Compans, impossible or questions the viahility to
proceed with the Offer,

105 The Company agrees that if, afler {iling of the Praft Red Herring Prospectis, Red Heming Proapectus
and Prospectus, as applicable, any additional diselmures are requined 1o he made in regard to any matter
relevant 1o the Offer as may be determiped by the Book Runming Lead Manager. the Company shall
cotrpls with such requirements

106 Upon termination of this Agreement in accordance with this cluase 10, the Parties to this Agreement shall
fexcept for any lability arising before or in relation t such sermination and except as atherwise provided
hercin) be relensed and discharged from their rsspective obligations under v pursuant to this Agreement.

11 CONFIDENTIALITY

1.1 The Bork Running Lead Manager agrees and undertakes that sl confidential information relating 1o
the Offer and disclosed to the Mook Running | cad Manager by the Company, its Dircctors, Pramoters,
Promoter Giroup, employees, Key Managerial Personnels, Senlor Munagement Personncls, Selling
Sharcholder and their respective Affiliates, fumished before ue ufter the date hercof, for the purpose of
this Offcr shall be kept confidential, . from the date hersof until the period of one (1) yoar from the date
{rom the date of (1) completion of the Offer or (b) termination of this Agreement, whichever is carlier,
prowided that the [oregoing confidentiality obligation shall not apply to:

I any disclostng to Ty estors in conrection with the Ofter, as required under Applicabie Law:

fi.  any information, to the extent that such information was, or becomes, pubilicly avallatle other than
by reason of disclosure by the Buok Running Lead Manager or its Alfiliates in violution of this
Agreement or was, of becomes, avallable 1o the Book Running Leed Manager or its Affiliates, or
its employ ees, research analysts, advisors, legal counsel, or independent auditors andl plher experts
or ngents from @ source which Is or was not known by the Book Running Lead Manager o s
AfTilinten respective employees, rescarch analysts, advisors, legal counsel, independent auditors af
m?ncr expens or agents W be subjest 1o a confidentiality obligation to the Company, or is
AtTiliates;

fii,  any disclosure in neletion to the Offer pursuant to requirements under any law, rule of regulation o
the order of any eourt or tribunal or pursuant (o wny direction, dimand, request or requirement
(whether or notl having the force of law) of any central bank or any governmental, regulatony,
supervisory, laxation or other muthority of administrative agency or siock exchanpges or in any
pending legal or administrative procecding,

iv, uny disclosure fo its AfTiliates and their respective employecs, rosearch analyss, advisan, Loyl
counsel. insurers, independent anditors, Independent chartestd nocountant, practising cnmpany
secretary, indspendent chartercd engineer and othér expors or agents, who need 10 know such
information, far the purpose of the Offer, who are cuntractoally or by way of their professional
standurds und ethics, bound by similar confidentiality onligations, and any disclosure to the other

BRLM,

v. any information made public or disclosed 1o any third party with the prior consent of the
Company,

vi.  any Information which, prior to lix disclosure I connection with the Offer, was already Tawlully in
the possession of the Book Running Lead Manager or its Affilintes;

vil.  any Informution that the Book Running ead Manager in their sole discretion deem appropriate 1o
disclona with respeet to any proceeding Jor the protection or enforcement of oy of thicle, o their
AfTilintes’ rights undur this Agreement or the Engagement Letter of otherwise (0 eonnection with

the Oifer;

"'"lr
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vili.  any information which s required 1o he dicele
ol 5 tased in the Offer Tcuments, or in cennection
the Ofter | including at mvestar presentstions and in ads ertiscments pertaining to Li:cu;ﬁc; m““h

N ;:}I-.dimlnsum that the BRLM in thei- sole discretion deem appropriate to investigate, dspute,
m_““l‘f “f F‘ﬂﬂ'{ﬂ fl_ch!]m I connecinn with any sction e procecidings or imTc-stig-.nhn or
hitigation/potential litigation arising from or otherwise imalving the Offer, to which the BRLM or
its Alliliates hecwmie party or are otherwise inyalved.

. ony nfarmation which has been independently developed by, o foe the IREM i
i \ " r )
without reference to the confidential nformation. l i A

1.2 The term “eonfidential mformation™ shall rot include sy infarmation that s stated in the Offer
Dttlm_'mmx andd related oflering documentation or which iy have been fled with relevant sepulatory
mutharities (excluding any informal filings or lings with S50 o another reendators body where SEDT
or the nlhﬂ' regulatory body apree the docoments are trested i a0 confidential manner) or apy
information, which in the sole apinlon of the Dook Running Lead Manager, is necessary 1o make the
stitemints therein nod misleading 11 the Book Running Lesd Mesager of Its Alfillates are requested or
ﬂlrccwf:l pursunme o, or are required by, Applicable Eaw, legal progess, o governmental, regulatney or
supervisory authority with jurisdiction over such Book Running Lead Manager  or it Afliliates'
netivities 1o dizclose any eonfidenttal information in relation 1o the Company or the Offer, such Book
.Ruﬂmng Lead Manager or its Affiliate, s applicable, skall have the right to disclose such conlidential
informatiin in accardance with such request, dircction or requirement.;

113 Any advice or opinions pros jded by the Book Running Lead Manager or its Affiliates to the Compary,
Its Birectors, the Selling Shareholder or their respective Alliliates or Directors in relation to the Offer,
und the terms spocified under the Engnpement Letter, shall not be disclosed or refermed to publicly or o
any third party except with the prior written consent of the Beok Running Lead Manager, except where
such information is required by Applicable Law, provided that the Compeny shall provide the respective
BRLM and their Affiliates with rowanable prior writien notice of such requirement and such
discliosures, with sufficient detalls so as to enable the BRLM 1o oblsin appropriate injunctive or other
relief 1o prevent such disclosure, and the Company shall cosperate af their own expense with any sction
that the BRLM may request, to maintain the confidentiility of such advice or opinions.

11.4  The Company shall kesp confidential the terms specilied under this Agreement and the Engagement
Letter and agree that no public announsement or communication relating 1o the subject matter of this
Agreement or the Engagement Letter shall be issued or dispatched without the prior writlen consent of
the BRLM except as muy he required under Applicable Law or by & Governmental Avtherity, proyided
that il the information It required 1o be so disclosed by the Company shell provide the BRLM and their
Affiliotes with reasonable prior wrilten notice of such requirement and such disclosures, with sullcient
details so as to ensble the BRLM to obtain appropriate injunctive or other relief to prevent such
diselasure at the cost of the Company, and (he Company shall cooperate at their own expente with any
uction that the BRLM may request, to maintsin the confidentiality of such information,

11.§ The BRLM may not, without iis prior wrilien consenl, be quoted or refirred to in any docoment, relense
or communication prepared, issued or trunsmitted by the Company or their respetive Alliliates,
diroctars, officers, employees, agents, representatives, exsopl &5 may be requined under ﬁpplh;lﬂlu Law,
provided that the Company shall, if legally permissible provide the BRLM and its Alliliates with
reasanible priof written notice of such requirement and such disclasures, with sufficlent details 30 85 o
enable the BRLM 1o obtain appropriste injunctive or wiher relicl w prevent such disclosure, and the
Company shall cooperate at their Uwn expense with any actlon that the BRLM may request, in this

respect,

116 Subject to Cluuse 11,1 above, the BRLM shall be entitled to retain all informution furnished by the

Company, of Its respective Affiliates, direciors, employees, agents, representatives or legal or w:hcr
dvim? any intermediury appointed by the Company and the notes, workings, analyes, studies,
compilations, interpretations thereof, in conection with the Offer, and 1o rely on such nfoemation in
connektion with sny defenues avallable 10 (b BRIM ur ity Afiliates uncer Agplicable Fuw, lnluding
any due diligence delense. The LM whall be entitled 1o retaln eapies of any chmpaie pecunds anil
filies contuining any infarmation which have b Greated pursuant to s sutomatie electronic mhlm_rg
wnd buck-up procedurcs. Subject 1o Clause | 1.1 ahove, wll such correspandenci, reconds, work proshicty
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and other papers =upplied or prepared by the It i fates i
' paper c ¥ LM or their Affiliates in relation i this it
bield on disk orin any other media (inclading financial medels) shall be the sole property of mﬂim

W Eﬁﬁ;mm’ ;ﬂgﬂm‘ivmliﬁf and unconditionally represents and warmants 1o the BRLM and its
i I'H:SSE';‘H:’H'I ;::;‘;":::-:T: Wﬂ“lﬁ by l:ﬂﬂ o tl'rr::r respective Affifiates respectively is in their

. breach of an icahle Low or agreement gkt ith respect
ary third party™s conlidential or propriétary :;nﬁﬂman; : e =

12, TIME IS THE ESSENCE OF THE AGREEMENT

2" “hhﬁﬂlilﬂﬁ-‘[ of the Company and the Book Runring Lead Manager are subject 0 the conditions: that time
[ 'lmvhe [m' sl '1i|:1:i shull be of the essence of the A greement. Consenently. any failure on the part of the Company
cr; donk Ru nNing L ead Manager o adhere 1o the lime limits skall unless stherw ine ngrecd! between the Company
:’;d::ht:“;h itunm:igrit;;u:i Mannger, discharge the Book Runaing Lead Manager or Company of its chligations
is Agreement. This Agrcement shall be in foree from 1k ] i i [
olomiPiapicsody gr ¢ in Toree from the date of execution and will expire o completion of

13, SEVERAL OBLIGATIONS

The Company and the Book Running Lead Manager acknowledges and s that the i
busis to cach other in regpeet of the represemtations, warrantl B agrees (hat they are liabie on several
. ; wrranties. indemnities, undertaki

given, entered into or made by each of them in this Agrecment, e ngs: wowd otker oblipslions

14, ARIHNTRATION

If any dispute, difference or elaim arises between the parties of this Agreement as o the interpretation of this
Agreement or any covenants er conditions thereol or & to the rghts, dutics or liabililies aof any parties hercunder or
Wi 10 any act, matier o {hing #rising ¢ul of or under this Apgreement (even though the agrecment may have bezn
werminated] and the same shall be referred 10 a mutuaily agreed arbitrator who shall procesd as por Arbitration and
Conciliation Act, 1996. The seat und venue of arbitration shall be Delhi and the languege lo be wsed in the arbitril
proceedings shall be English.

15. AMENDMENT
No amendment, supplement, modification or clarifieation 10 this Agreemans shall be valld or binding unless set foeth
in writing snd duly executed by all the Panies to this Agroement.

16, SEVERARILITY

If ariy provixion or any portion of a provision of this Agreement or the Engagement Letier Is or beoomes invalid or
unenforceahle, such invalldity or unenforceability shall not invalidate or render unenforecable this Agreement or the
Engagement Letter, hut rather shill be construcd us if not containing the particular invalid or unenforccable
provision ‘oe portion thereof, and the rights and obligations of the Parties shall be eonstrued and enforced
accordingly. The Parties shall use their best reasonable eiforts to negotiate and implement a substitute provision
which is valid and enforceable and which as nearly as possible provides the Partics with the benefits of the imalid or
unenlorceahle provision.

17, GOVERNING LAW

This Agreement, the rights und obligations of the Partics, and any claims or disputes reluting thercin, shall be
governed by and construed in uccordance with the laws of the Republic of India and sublect to Clause 14 above, the
courts &t Dethi, Indin shull heve enclusive jurisdiction over any interim and/or appellate reliels [n all matiers arising

out of arbitrition pursuant ta Cluuse 14af this Agreement.

18, BINDING EFFECT, ENTIRE UNDERSTANDING

180 The terms snd conditions of this Agreement shall be hinding on and (nure W the henelit ol the Panies.
Except for the terms of the fingagement Letier, these terms and eonditions supersede and replace Wiy
and all prior contracts, understandings of arrangements, whether ol ve written, herdtolore ke
between any of the Partes and relating to the subject matter herenf, and us of (e dale kereol corliue
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the entire understanding of the Parties with respeet to the Offtr. In the cvent of any inconsistenicy o
dispute between the terms of this Agreement and the Engagement Letter, the 1erms of this Agreement
shall prevail, provided that the Engagement Letter shall presail over this Agreement solely where such
inconsistency or dispute relates o the fees or expentses pasable to the Nock Runming | ead Manager for
the Offer or taves payable with respect therein

182 The Company conficms that wniil the listing of the Fgoity Shares, neithee the Company. nor any
Aftiliates or directors of (he Company have or will enter, infe atiy contractual arrangement. commitment
or inderstanding relating to the offor, sale. distribution or delivery of the Equily Shares without prior
consultation with. and the prier writien consent of the Book Running Lead Manager

19. CUMULATIVE REMEDIES

The rights and remedies of each of the partios and cach indemnificd person under clawse § pursuant (o this
Agreement are cumulative and are in addition to any other rights and remedies provided by general liw or

elherwise.

20, ILLEGALITY

If any provision in this Agreement shal! be held to be illegal, invalid or unenforceable, in whole or in pan, under any
enactment or rule of law, such provision or part shall to that extent be deemed not 10 frm part of this Agreement but
the legality, validity and enforecability of the remainder of this Agreement shall mot he affected In casz any
proision of this Agreement conflict with eny provisian of law including SEQI ICDR Regulations, and/or any other
normy 1o he issued by SEBL, in force on the date of this Agreement o any time |n future, the latter shall prevail,

21, ASSIGNMENT

o party may assign any of its rights under this agreement witheut the consent of the party against whom the right
operites. No provision of this Agreement may be varied without the consest of the Book Running Lesd Manager
and the Company.

The undersigned hereby certifies and cohsents to act os Hoak Running Lead Manoger to the aforesaid Offer and to
fis mame being Inserted as Hook Running Lead Manager in the Druft Red Heming Prospectus. Red Herring
Praspectus, Prospectus which the Company intends to Issue in respect of the proposed Offer and herehy authorise
the Compasy 1o deliver this Agreement 1o SERI, RoC, und MSE.

22. MISCELLANEOLUS:

of this Agreement ae any of its lerms or provisions shall be

22,1 No modification, alieration or amendment
ade in writing duly executed by or on behalfl of the

valid or legally binding on the Parties unleds m
Paurties.

222 No Party shall assign or delegate any of its rights or obligations hersunder without the prior wrilten
consent of the other Partics; provided, however, that the Book Running Lesd Manager may assign its

rights under this Agreement vy on A ffiliate without the consent af the other Parlics,

f which when so exevuted and delivered shall

221 This Agreement may be executed In counlerparts, each
| eonstitute one and the same instrument,

be deemed 1o be an originl, but all auch counterparts shal

224 No fillure or delay by any of the Parties in exercising uny right or remedy provided by the Applicable
shall impalr such right or remedy or operule ur be constraed

Laws under or pursuant to this Agreement
o o walver or variation of it e preclude ity exerclye al any subsequont li_ll‘r_ﬁ' and no single or partial
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exereise of any sach right or remvedy shall preclude sny sber or further exereise of it or the exercise of
wryy pther Tight or remedy

B
S

This Agreement may he executed by delivers of a facsimile eopy or portable docoment format P
eopy of an exeented sdgnare page with the same force and cffect as the delivery of an evenited
stgnature paee. In the event any of the Parties delivers a facsmile copy o signature page in PDF. sach
Party shall deliver sh exocuted <ignature page, in orfginal. within seven Working Days of delhenng
soch facsimile or PDE copy ot at any time theresfier upon regquest; provided. however, that the failure o
deliver amy such excouted signature rape in original shall not affect the validity of the sgrature page
delivered by facsimile or in PRI format or that of the exccution of this Agreement

226 All motices issued under this Agreement ‘<hall he in writing (which shall include e-mail. telex or
facsimile messages) and shall be deemed validly defivered il sent by registered post of reenndud
delivery to or lefl ot the addresses ws specified below or sent o the e-mail address or facsimile rmber
of the Parties respectively o such other adiresses or facsimile numbers as each Party may notify m
“T::ng 1o the other, Further, any nitice sent 1o uny Party shall also be marked to all the remaining
Parties.

[1 10 the Company:

Prime Cable Industries Limited

E-E94. DSINC Industrial Area

Marela, Delhi 110040

Attn: Purshotam Singlahacrman and Managing Dirsetor
Email: primecableindusines@gmail.com

1f'to the Lead Manuger:

Indorient Financial Services Limited

B-805. Executive Spaces. Rustomjee Central Park,
Andheri Kurla Road, Chakala, Mumbai-400 093,
Muharashtra. India

Artn; Vinit Shah

E-mail: compliance-1{sh@indorient.in

I 10 the Selling Sharcholder:

Purshotam Singla

House No. 39,

Rosd No. 5. East Punjabi Bagh,

West Diethi, Delhi, 110026

Email: primecableindustriesi pmail com

ihe Purties do not intend o confer a benellt on any peron

7 Other ovided in this Agreement.
" vifelidtt fsion of this Agreement shall not be enforceable by 4

thut is not @ pary o (his Agreement and any prus
prerscn that s not o perty to this Agreement.

For PRIME CABLE INDUSTRIES LIMITED ?ﬁ "



SCHEDULE 1

Name of the Selling Sharcholder Aggregate amount of Offer for Sale Dale of consent
letter
Masbotam Singla Up do T 50000%) Lakhs, comsesting of [o] Bty sav 17, 2025

Shares of face value of 7 5 each

45



IN WITNESS WHEREOF the partics hereto have set their hands on the day end the year hereinabove swritten.

Tor Prime Cable Industries Limited For Inderient Financial Services L

For PRIME CABLE INDUSTRIES LIMITED -
(-~ EE%Q/ |

Name: Pursholam Singla

Name: Ivor Anil Misquith

Designation: Managing Dircctor Designation: Ji. Managing Director
Date: Jume (06, 2033 Dafe: Junc 062025
For Selling Sharcholder
V-4~
&
MName: .'E-i'njtu
Date: June 06, 2025



