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This UNDERWRITING AGREEMENT (“Agreement”) is entered into on April 7,2022, amongst:

HARIOM PIPE INDUSTRIES LIMITED, a company incorporated under the Companies Act, 1956 and
whose registered office is situated at Plot 3-4-174/12/2, 2nd Floor, Samarpan Lane, Besides Spencer’s, Pillar
No. 125, Attapur, Hyderabad — 500 048, Telangana, India (hereinafier referred to asthe “Company”, which
expression shall unless repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permilted assignees)of theFIRST PART;

AND

ITI CAPITAL LIMITED, a company incorporated under the Companies Act, 1956 and registered with SEB)
as merchant banker having SEBI Registration No. INM000010924 and whose registered office is situated at IT]
House, 36 Dr. R. K. Shiredkar Marg, Parel, Mumbai — 400 012 Maharashtra, India. (Hereinafter referred to as
“ITI Capital”, which expression shall unless repugnant (o the context or meaning thereof, be deemed 10 mean
and include its successors and permitted assignees) of the SECOND PART;

AND

ANTIQUE STOCK BROKING LIMITED, a company incorporated under the Companies Act, 1956 and
registered with SEB] as stock broker having SEBI Registration No. INZ00000113 land whose registered office
is situated at [Tl House, 36 Dr. R. K, Shirodkar Marg, Parel, Mumbai — 400 012 (hereinafter referred to as
“Antique” or “Syndicate Member”, which expression shall unless repugnant to the context or meaning thereof,
be deemed to mean and include its successors and permitied assignees); of the THIRD PART;

AND

ITI SECURITIES BROKING LIMITED, a company incorporated under the Companies Act,, 1956 and
regisiered with SEBI as stock broker having SEB] Registration No. IN2000005835and whose registered office
is situated at Tl House, 36 Dr. R. K. Shirodkar Marg, Parel, Mumbai — 400 012 (hercinafter referred to as “I'TI
Securities” or “Syndicate Member”, which expression shall unless repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitied assignees); of the FOURTH PART;

In this Agreement,(i) ITI Capitalisreferred to as the “Book Running Lead Manager” or “BRLM”; (ii) Antique
and 1TI Securities are (ogetherreferred to 2s*Syndicate Members” and individually as a “Syndicate Member™;
(iil) the BRLM and the Syndicate Members are collectively referred 10 as the “Underwriters” or individually,
the “Underwriter”; and (iv) the Company, the BRLM, Syndicate Members and Underwriters are collectively
referred (0 as the “Parties” and individually as a “Party”.

WHEREAS:

A. The Company proposes to undertake an initial public issue of up to 85,00,000 equity shares of face value
of 2 10.00 each of the Company (the “Issuer”), for cash at a price of Z153 per Equity Share (including a
share premium of 2143 per equity shares) ("Issue Price™), aggregating up to 313,005 lakhsthrough book
building process (*Book BuildingProcess™) (“Issue™) in accordance with the Companies Act, 2013, the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
(the “ICDR Regulations”) and other Applicable Law (as defined below), at such price as may be
determined through the book building process under the ICDR Regulations. The Issue comprises an offer
to Indian insticutional, non-institutional and retail investors in accordance with the SEBI ICDR
Regulations. The Issuc also included an offer outside the United States in “offshore transactions”, as
defined in and in reliance on Regulation S (“Regulation $”) under the United States Securities Act of 1933,
as amended (the “U.S. Securities Act™), and in each case in accordance with the Applicable Law of the
jurisdictions where such offers and sales are made.

B. The board of direclors of ihe Company (“Board of Directors™) pursuant 1o a resolution _dzm?d August 28,
2021and the shareholders of the Company pursuant (o 2 resolution dated September (4, 2021in accordance
with Section 62(1)(c) of the Companies Act, 2013 have approved and authorized thelssue.



H.

The Company has appointed 1TI Capital Limited 1o manage the Issue as the Book Running Lead Manager,
and the BRLM has accepted the engagement in terms of the Issue Agreement dated September 18,2021
(the “Issue Agreement™), subject to the terms and conditions set forth therein.

The Company has filed the Draft Red Herring Prospectus dated September 18, 202 1with the Securities and
Exchange Board of India (the “SEBI"") and the Stock Exchanges (as defined below) on September 20,
202), for review and comments in connection wilth the lssue. After incorporating the comments and
observations of the SEBI dated January 25, 2022, the Company has filed a red herring prospectus dated
March 23, 2022 ("Red Herring Prospectus”) wilh the Registrar of Companies, Telangana at Hyderabad
(the “RoC™) and will file a prospectus ("Prospectus™) with the RoC in accordance with the Companies Act
and the SEBI ICDR Regulations.

Pursuant to an agreement dated September 14, 2021, the Company heve appointed Bigshare Services
Private Limited as the registrar to the Issue, which is a SEBI registered registrar o an issue under the
Securities and Exchange Board of India (Registrars 1o an Issue and Share Transfer Agents) Regulations,
1993, and its registration is valid as on date.

The Company has received in-principle approvals dated October 13, 2021 and October 14, 2021 from BSE
and NSE, respectively, for listing of the Equity Shares.

The Company, the BRLM andthe Syndicate Membershave entered into a syndicate agreement dated March
21, 2022(the “Syndicate Agreement”) in order (o arrange for the procurement of Bids (as indicated
therein) at the Specificd Locations only and the nead lo conclude the process of Allotment and listing in
accordance with the SEBI ICDR Regulations and other Applicable Law. The Syndicate Member have been
appointed pursuant (o the Syndicate Agreement.

The Company, the Registrar, the BRLM, the Syndicate Membersand the Bankers to (he lssue (defined
below) have entered into a cash escrow and sponsor bank agreement dated February 21, 2022(the
“CashEscrow and Sponsor Bank Agreement”), for, inrer alla,operation of the Public [ssueAccount and
Refund Account relating to the Issue.

The Companyhas agrecd 1o appoint cach of the Underwriters as an underwriter and each of the
Underwriters has agreed to such appointment. Each of the Underwriters desires to act, on a several (and not
joint) basis, as an underwriter, in accordance with the terms of this Agreement.

The [ssueopened for subscription on March 30, 2022 and closed for subscription on April 5, 2022.
Following the price discovery and Bidding process as described in the Red Herring Prospectus and in
terms of the requirements of the SEBI ICDR Regulations, the Parties intend to enter into this Agreement
wilh respect to the matters set forth herein.

NOW THEREFORE IT 1S HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

I.

11

DEFINITIONS AND INTERPRETATION

Al capitalized terms used in this Agreement, including in the recitals, that are not specifically defined
herein shall have (he meaning assigned to them in the Issue Agreement or Issue Documents (as defined
below), as the context requires. In he event of any inconsistencies or discrepancies, the definitions
conlained in the lssue Agreemeni(only to the extent the definitions are not included in the Red Herring
Prospectus and the Prospectus) and the Issue Documents (as defined below) shall prevail. The
following terms shall have the meanings ascribed to such terms below:

“Acknowledgement Slip” shall mean the slip or document issued by a Designated Intermediary to a
Bidder as proof of registraiion of the Bid cum Application Form;

“Affiliate” with respect to any Parly shall mean (i) any other person that, directly or indirectly, through
one or more intermediaries, Controls or is Controlled by or is under common Control with such Party,
(i) any other person which is a holding company, subsidiary or joint venture of such Party, and/or
(iii) any other person in which such Party has a “significant influence™ or which has “significant
influence” over such Party, where “significant influence” over a person is the power to participate in



the managemenlt, financial or operating policy decisions of that person, but, is less than Control over
those policies and sharcholders beneficially holding, directly or indirectly, through one or more
intermediaries, a 20% or more interest in the voting power of that person are presumed to have a
significant influence over that person. For the purposes of this definition, the terms “holding company”
and “subsidiary” have the respective meanings set forth in Sections 2(46) and 2(87) of the Companies
Act, 2013, respectively. For the avoidance of doubt, any reference in this Agreement to Affiliates
includes any party that would be deemed an ““affiliate” under Rule 405 or Rule 501(b) under the U.S.
Securities Act, as applicable. In addition, the Promoter, the members of the Promoter Group and the
Group Companies shall be deemed (o be Affiliates of the Company. The terms “Promoter”,
“Promoter Group” and “Group Companies” shall have the meanings given to the respective terms in
the Issue Documents;

“Agreements and Instruments™ has the meaning attributed 1o such term in Clause 11.1.29.
“Allottee’ means a successful Bidder (o whom the Equity Shares are Allotted.

“Allotment™ or “Allatted” or “Allot” means, unless the context otherwise requires, allotment of the
Equity Shares pursvant to the Fresh Issue pursuant to the Issue (o the successful Bidders.

“Allotment Advice” shall mean a note or advice or intimation of Allotment sent to the suceessful
Bidders who have been or are to be Allotted the Equity Shares afier the Basis of Allotment has been
approved by the Designated Stock Exchange;

“Allotruent Advice” means, note or advice or intimation of Allotment sent to (he Bidders who have
been or are to be Allotted (he Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange.

“Applicable Law" shal! mean any applicable law, by-law, rule, regulation, guideline, circular, order,
notification, regulalory policy (including any requirement under, or notice of, any regulatory body),
equity lisling agreements of the Stock Exchanges, guidance or decree of any court or any arbitral
authority, or directive, delegated or subordinate legislation in any applicable jurisdiction, inside or
outside India, including any applicable securities law in any relevant jurisdiction, the SEBI Act, the
Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the
Companies Act, the ICDR Regulations, the Listing Regulations, the FEMA and the respective rules and
regulations thereunder, and any guidelines, instructions, rules, notifications, communications, orders,
circulars, notices and regulations issued by any Governmental Authority or Stock Exchanges (and
agreements, rulcs, regulations, orders and directions in force in other jurisdictions where there is any
invitation, ofTer or sale of the Equity Shares in the Issue);

“Applicable Time™ means the time of issuance of the Pricing Supplement on the date hereof or such
other date and time as decided by the Underwriters.

“Arbitration Act” has the meaning given to such term in Clause20.

“Application Supported by Blocked Amount”or*ASBA" shall mean an application, whether physical
or elecironic, vsed by ASBA Bidders to make a Bid and authorizing an SCSB to block the Bid Amount
in the ASBA Account and will include applications made by RIBs using the UP1 Mechanism where the
Bid Amount will be blocked upon acceptance of UPI Mandate Request by RIBs;

“ASBA Account” shall mean a bank accounl maintained with an SCSB by an ASBA Bidder, as
specified in the ASBA Form submilted by ASBA Bidders for blocking the Bid Amount mentioned jn
the relevant ASBA Form and includes the account of an RIB,which is blocked upon acceptance of a
UPI Mandate Request made by the R1Bs using the UP Mechanism using the UP1 Mechanism;

“ASBA Bidder” shall mean all Bidders;
“ASBA Form” shall mean an application form, whether physical or electronic, used by ASBA Bidders

10 submil Bids, which will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus:



“Bankers to the lssue” meanscollectively, Escrow Collection Bank, Public Issue Account Bank,
Sponsor Banks and Refund Bank, as the case may be.

“Basls of Allotment™ means the basis on which Equity Shares will be Allotted to successful Bidders
under the Issue as described in the Issue Documents,

“Bid” shall mean an indication to make an cffer during the Bid/ Issue Period by an ASBA Bidder
pursuant to submission of the ASBA Form to subscribe to or pucchase the Equity Shares at a price
within the Price Band, including all revisions and modifications thereto as permitted under the 1ICDR
Regulations and in terms of the Red Herring Prospecius and the Bid cum Application Form. The term
“Bidding” shal) be construed accordingly;

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application
Form and, in the case of RIBs Bidding at the Cul off Price, the Cap Price multiplied by the number of
Equity Shares Bid for by such Retail [ndividual Bidder and mentioned in the Bid cum Application
Form and payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be,
upon submission of the Bid;

“Bid cum Application Form” shall mean the form in terms of which the Bidder shall make a Bid,
including an ASBA Form, as the case may be, and which shal) be considered as the application for the
Allotment pursuant to the terms of the Red Herring Prospectus and the Prospectus;

“Bldder” shall mean any prospective investor who makes a2 Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form and unless otherwise stated or implied, includes
ASBA Bidder;

“Bidding Centers” shall mean the centers at which the Designated Intermediaries shall accept the
ASBA TForms, i.e., Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker
Centers for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations
for CDPs;

“Bid/1ssue Period” meansthe period between the Bid/Jssue Opening Date and the Bid/Issue Closing
Date, inclusive of both days, during which prospective Bidders can submit their Bids, including any
revisions thereof, in accordance with the SEBI [CDR Regulations.

“Bid Lot” has the meaning ascribed to such term in the Issue Documents.

“Bid/ IssueClosing Date” has the meaning ascribed to such term in the Issue Documents.

“Bid/ I1ssueOpening Date” has the meaning ascribed to such term in the Issue Documents.

“Board of Dircctors” or “Directors”has the meaning altributed to such term in the recitals of this
Agreement.

“Book Building’ has the meaning attributed to such term in the recitals of this Agreement.
“BSE"” has the meaning attributed 1o such term in (he recitals of this Agreement.

“Cap Price” shall mean the higher end of the Price Band that is ¥153, above which the [ssue Price will
not be finalised and above which no Bids will be accepted.

“Cash Escrow and Sponsor Bank Agreement” shall mean the agreement dated February 21, 2022
enfered among the Company,the BRLM, Syndicate Member, the Banker o the Issue, Sponsor Banks
and Registrar to the Issue, infer-alia, for transfer of funds 1o the Public Issue Account and where
applicable, refunds of the amounts collected from Bidders, on the terms and conditions thereof;

“Client ID” shall mean the client idemification number maimained with one of the Depositories in
relation to e demat account;



“Collecting Depository Participant”or“CDP”shall mean a depository participant as defined under the
Depositories Act, 1996 registered with SEBI and who is eligible to procure Bids at the Designated CDP
Locations in temms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 20135, issued
by SEBI as per the list available on the respeclive websites of the Stock Exchanges, as updated from
lime to time,

“Closing Date” means the date of Allotment of Equity Shares pursuant to the Issuein accordance with
the provisions of the Prospectus unless otherwise agreed to in writing among the Underwriters, and (he
Company and subject to Applicable Law.

“Company”has the meaning attributed to such term in the preamble of this Agreement,

“Compaunies Act” or “Companies Act, 2013” means the Companies Act, 2013, along with the
relevant rules, regulations and clarifications, circulars and notifications issued thereunder.

“Control” has the meaning attributed (o such term under the SEBI ICDR Regulations, read with the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as amended; and the terms “Controlling” and “Controlled” shall be construed
accordingly.

“Crltical Accounting Pollcies™ has the meaning aftributed to such term in Clause 3.111.1.16,

“Designated Stock Excbange” means the designaled stock exchange as disclosed in the Issue
Documents.

“Defaulting Underwrlter” has the meaning ascribed to such term in Clause3 4.

“Discharging Underwriter”has the meaning ascribed to such term in Clause5.4.

“Disclosure Package” means (he Preliminary Offering Memorandum and any amendments,
supplements or corrigenda thereto as supplemented by the Pricing Supplement, taken together as a
whole, as of the Applicable Time.

“Dispute” has the meaning ascribed (o such term in Clause 20.1.

“Disputing Parties” has the meaning ascribed to such term in Clause 20.1.

“Draft Red Herring Prospectus” or “DRHP” means the draft Issue DocumentdatedSeptember 18,
2021, issued in accordance with the SEBI ICDR Repulations, which does not containcomplete
particulars of the price at which the Equity Shares will be Allotted and the size of the Issue including

any addenda or corrigenda thereto.

“Drop Dead Date” means such date afier ihe Bid/Issue Closing Date not exceeding six Working Days
from the Bid/Issue Closing Date, as may be mutually agreed by the Company and the BRLM.

“Encumbrances” has the meaning ascribed to such term in Clause 10.

“Engagement Letter” has the meaning atiributed to such term in the recitals of this Agreement.
“Environmental Laws” has (he meaning ascribed to such term in Clause 3.111.1.26.

“Equity Shares™ has the meaning ascribed to such term in the recitals of this Agreement.

“Escrow Accounts” has the meaning ascribed to such term in the [ssue Documents.

“Escrow Collection Bank™ meansa bank which is a clearing member and registered with SEBI as

banker to an issue and with whom the Escrow Accountshave been opened, in this case being Axis Bank
Limited.



“Floor Price” shall mean the lower end of the Price Band i.e., ¥144, subject to any revision(s) thereto,
at or above which the [ssue Price will be finalised and below which no Bids will be accepted;

“Governmental Authority” includes SEBI], the Stock Exchanges, any registrar of companies, the RBI,
arid any national, state, regional or local government or governmental, regulatory, statulory,
administrative, fiscal, taxation, judicial, quasi-judicial authority or government-owned body,
depantment, commission, authorily, court, arbitrator, tribunal, agency or entity. in India or outside
India;

“Governmental Licenses™ has the meaning ascribed to such term in Clause 3.111.1.25;
“Group Cormpany(les)”’means company(ics) as identified in the Issue Documents;
“ICATY” has the meaning ascribed to such term in Clause 3.111.1.14;

“Ind AS” means the Indian accounting standards referred 1o in and s notified under Section 133 of the
Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015;

“Indempified Party” has the meaning given (o such term in Clause 13.2;

“Indemnified Persons” means each of the BRLM, Syndicate Members and their respective Affiliates,
their respective directors, officers, employees, advisors, successors, permitted assigns and agents, and
“Indemuified Person™ shall mean any one of them;

“Indemnifying Party” has the meaning given to such term in Clause 13.2;
“Intellectual Property Rights” has the meaning given 1o such term in Clause 3.111.1.27;
“Loss” or “Losses” has the meaning given to such term in Clause 13.1;

“Material Adverse Change” means a malterial adverse change, or any development involving a
prospective change, individually or in the aggregate, (a) in the condition (financial, legal or otherwisc),
or in the assets, liabilities, revenue, business, management, operations, reputation, or prospects of the
Company, whether or not arising in the ordinary course of business (including any material loss or
interference with its business from fire, explosions, flood, pandemic (man-made or natural) or other
calamity, whether or not covered by insurance, or from court or governmental action, order or decree),
or (b) in the ability of the Company, (o conduct its businesses and to own or lease their assets or
properties in substantially the same manner in which such businesses were previously conducted or
such assets or properlics were previously owned or leased. as described in the Issue Documents; or (¢)
in the ability of the Company Lo perform its obligations under, or to consummate the transactions
contemplated by, the Issue Documents, this Agreement or the Engagement Letter or the Underwriting
Agreement (as defined hereafter), including the issuance and atlotment of the Equity Shares
contemplated herein or therein;

*Mutual Funds” means the mutual funds registered with SEBI under the Securities and Exchange
Board of India (Mutual Funds) Regulations, 1996;

“NSE™ has the meaning attributed to such term in the recilals of this Agreement,

“Issue’ has the meaning attribuled to such lerm in the recitals of this Agreement;

“Issue Agreement” has the meaning attributed to such terrm in the recitals of this Agreement;

“Issue Documents”means collectively, the DRHP, the RHP, the Bid cum Application Form and the
accompanying Abridged Prospectus, the Preliminary Offering Memorandum, the Disclosure Package,
the Prospectus, the Offering Memorandum, the Confirmation of Allocation Notes and the Allotment
Advice and the Pricing Supplement, including all supplements, corrections, amendments and

corrigenda thereto;

“Issue Price" has the meaning attribuled (o such term in the recitals of this Agreement;



“Issue Related Agreements” means this Agreement, the Syndicate Agreement, the Cash Escrow and
Sponsor Bank Agreement, the Share Escrow Agreement, the Registrar Agreement, the (ssue
Agreement and the Engagement Letter;

“IssuedShares” has the meaning attributed (o such term in the recitals of this Agreement.

“Offering Memorandum” means the offering memorandum consisting of the Prospectus and the
international wrap;

“Policy of Materiality” has the meaning ascribed to such term in Clause 3.111.1.20;

“Preliminary Offering Memoyandum” means the preliminary offering memorandum consisting of
the RHP and the preliminary international wrap;

“Price Band” means the price band between the Floor Price and Cap Price, including any revisions
thereof;

“Pricing Supplement” means (he pricing supplement to the Red Herring Prospectus, substantially in
the form of Schedule B;

“Pricing Date” means the dale on which (he Company, in consultation with the BRLM, will finalize
the Tssue Price;

“Promoters” means the promoters of the Company, namelyRupesh Kumar Gupta and Sailesh Gupta;

“Promoter Group™means such persons and entilies constituting the promoter group as per Regulation
2(1)(pp) of the SEBI ICDR Regulations;

“Prospectus”means the prospectus 1o be filed with the RaC sfier the Pricing Date in accordance with
Seclion 26 of the Companies Act, 2013, and the SEBJ ICDR Regulations containing, infer alia, the
Issue Price that is determined at the end of the Book Building process, the size of the Issue and certain
other information;

“Public IssueAccount” meansa bank account opened with the Public IssueAccount Bank, under
Section 40(3) of the Companies Act, 20)3 10 receive monies from the Escrow Accounts and ASBA
Accounts on the Designated Date;

“Public Issue Account Bank" meansa bank which is a clearing member and registered with SEBI as a
banker to an issuc and with which the Public I[ssueAccount has been opened, in this case beingAxis
Bank,;

“Red Herring Prospectus” has the meaning ascribed in the Recitals;

“Refund Account™ meansan account opened with the Refund Bank, from which refunds, if any, of the
whole or part of the Bid Amount 1o the Bidders shal) be made;

“Refund Bank™ meansa banker to thelssue and with whom the Refund Account has been opened, in
this case being Axis Bank Limited;

“Registered Brokers” meansstock brokers registered under the Securities and Exchange Board of
India (Stock Brokers) Regulations, 1992 with the Stock Exchanges having nationwide terminals, other
than the BRLM and the Syndicate Member and eligible (o procure Bids in terms of Circular No. CIR/
CFD/ 14/ 2012 dated Oclober 4, 2012 issued by SEBI;

“Registrar to the Issue” or “Registrar’ meansBigshare Services Private Limited;

“Regulation S” shall have the meaning assigned Lo such term in the recitals;



“Restricted Party” means a person that is: (i) listed on, or owned or controlled by a person listed on,
or acting on behalf of a person listed on, any Sanctions Lis; (ii) located, registered, domiciled or has its
principal place of business in, incorporated under the laws of, or owned (directly or indirectly) or
controlled (directly or indircetly) by, or acting on behalf of, a person located in or organized under the
laws of a country or territory that is the target of couniry-wide or territory-wide Sanctions; or (iii)
otherwise a target of Sanctions (“target of Sanctions™ signifying a person with whom a US person or
other national of 2 Sanctions Authority would be prohibited or restricted by law from engaging in trade,
business or other activities;

“RoC™" has the meaning attributed to such term in the recitals of this Agreement;

“Sanctlons” means the economic senctions laws, regulations, embargoes or restrietive measures
administered, enacted or enforced by: (i) the United States government; (ii) the United Nations; (iii) the
European Union or its Member States, including, without limitation, the United Kingdom; or (iv) the
respective governmental institutions and agencies of any of the foregoing, including, without
limitation, the Office of Foreign Assets Control of the US Department of Treasury (“OFAC"), United
Nations Security Council, the United States Department of State, the United Nations Security Council,
the United States Department of State, and Her Majesty’s Treasury (“HMT") or other relevant
sanctions authorities (collectively, the “Sanctions Authorities”);

“Sanctions List” means the “Specially Designated Nationals and Blocked Persons™ list maintained by
OFAC, the Consolidated List of Financial Sanctions Targets and the Investment Ban List maintained
by HMT, or any similar list maintained by, or public ennouncement of Sanctions designation made by,
any of the Sanctions Authorilies;

“SCRR” means the Securities Contracts (Regulations) Rules, 1957;

“SCSBs” means the banks registered with SEBI, offering services, (i) in relation to ASBA where the
Bid Amount will be blocked by authorising an SCSB, a list of which is available on the website of
SEB] at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&inimld=34 or such
other website as updated from time to time, and (ii) in relation to RIBs using the UPI Mechanism, a list
of which is available on the webslte of SEBI al
www.sebi.gov.in/scbiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other
website as updated from lime to time;

“SEBI” means the Securitics and Exchange Board of India constituted under the Securities and
Exchange Board of [ndia Act, 1992;

“SEBI ICDR Regulatlons” has the meaning attributed to such term in the recitals of this Agreement;

“Specified Locations” means Bidding centers where the Syndicate accepted ASBA Forms (rom
Bidders and in case of R1is only ASBA Forms wilth UPI;

“Sponsor Banks” shall mean the Banker to the Issue registered with SEBI, which has been appointed
by the Company (o act as a conduit between the Stock Exchanges and the NPCI in order to push the
mandate collect requests and / or payment instructions of the RIBs, using the UPI Mechanism and carry
out any other responsibilities in terms of the UPl Circulars, in this case being Axis Bank Limited,
HDFC Bank Limited and ICICI Bank Limited;

“Stock Exchanges” has lhe meaning altributed Lo such term in the recitals of this Agreement,

“STT” means the securitics (ransaction tax;

“Supplemental Issue Materials” means any “wrilten communication” (as defined in Rule 405 under
the U.S. Securilies Act) prepared by or on behalf of the Company, or used or referred fo by the
Company, that constitutes an offer to sell or a solicitation of an offer to buy the Equity Shares,
including, bul not limited to, any publicity or road show materials relating to the Equity Shares other

than the Disclosure Package or the Offering Memorandum;

“Syndicate Agreement’ has the meaning ascribed to such term in the Issue Documents;



1.2

“Syondicate ASBA Bidders” means ASBA Bidders submitting their Bids through the members of the
Syndicate or their respective Sub~Syndicate Member at any of the Specified Locations;

“UP1” shall mean Unified payments interface, which is an instant payment mechanism, developed by
NPCI;

“UP1 Circulars” shall mean the SEB! circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular no. SEBUBO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular  no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133  dated November 8, 2019, SEBI circular no.
SEBIHO/CFD/DIL2/CIR/P/2020/50  dated March 30, 2020, SEBI circular  number
SEBI/HO/CFD/DIL2/CiR/P/2021/2480/1/M  dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DILI/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any subsequent circulars or notifications
issued by SEB{ in this regard;

“UP1 ID” shail mean an ID created on the UPJ for a single-window mobile payment system developed
by the NPCI;

“UPI Mandate Request” shall mean a request (intimating the RIB by way of a notification on the UP!
linked mobile application as disclosed by SCSBs on the website of SEBI and by way of an SMS on
directing the R1Bto such UPI linked mobile application) to the RIB initiated by the Sponsor Banks to
authorise blocking of funds on the UP! application eguivalent to Bid Amount and subsequent debit of
funds in case of Aliotmeny,

“UP1 Mechanism™ shall mean the mechanism that may be used by an RIB to make a Bidin the Issue in
accordance with the UP] Circulars;

“Underwrlters” has the meaning ascribed 10 such term in the recitals of this Agreement; and

“Working Day™ means all days on which commercial banks in Mumbai are open for business;
provided however, with reference to (a) announcement of Price Band; and (b) Bid/Issuc Period,
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; (¢) the time period between the Bid/Issue Closing
Date and (he listing of the Equity Shares on the Stock Exchanges, “Working Day" shall mean all
trading days of Stock Exchanges, excluding Sundays and bank holidays, as per the circulars issued by
SEBI.

[n this Agreement, un{css the context otherwise requires:

(i) words denoting the singular number shali include the plural and vice versa,

(i) headings and bolg typeface are only for convenjence and shall be ignored for the purposes of
interpretation;

(i) any reference 10 the word “include” or “including” shall be construed without l[imitation;

(iv) any reference ta this Agreement or to any other agreement, deed or instrument shall be

construed as a reference 1o this Agreement or to such agreement, deed, or instrument as the
same may from time to time be amended, varied, supplemented or novated;

v) any reference to any Party to this Agreement or any other agreement or deed or instrument
shall inelude its successors or permitted assigns;

(vi) any reference to a statute or statulory provision shall be construed as a reference to such
stalute or statutory provisions as [rom lime lo (ime amended, consolidated, modified,
extended, re-enacted ar replaced;



1.4

2.1

2.2

2.3

(vii)  any refercnce to a recital or clause or paragraph or annexure is, unless indicated to the
contrary, a reference o a recilal or clause or paragraph or annexure of this Agreement,

(viii)  references 1o “knowledge”, “awareness™ or similar expressions of a person regarding a matter
shall mean the actual knowledge of such person, or if the context 50 requires, the actual
knowledge of such person’s directors, officers, partners, or trustees regarding such matter, and
such knowledge as any of the foregoing would reasonably be expected to have, afler
conducting a duc and careful investigation of the matter;

(ix) any reference to a “person” shall include any natural person, firm, general, limited or limited
liability partnership, association, corporation, company, limited liability company, joint stock
company, lrust, joinl venture, business trust or other entity or unincorporated organization;

(%) any reference to days is, unless clarified to refer 0 Working Days (as defined in the Issue
Documents) or business days, a reference (o calendar days; and

(xi) time is of the essence in the performance of the Parties’ respective obligations. If any time
period specified herein is extended, such extended time shall also be of the essence.

The rights, obligations, representations, warTanties, covenants, undertakings and indemnities of each of
the Parties under this Agreement shall (unless expressly otherwise set out under this Agreement) be
several, and not joint, and none of the Parties shall be respansibie for the information, obligations,
representations, warranties or for any acts or omissions of any other Party,

The Parties acknowledge and agree that the annexures attached hereto form an integral part of this
Agreement.

UNDERWRITING

On the basis of the representations and warranties and subject to the terms and conditions contained in
this Agreement, each of the Underwriters severally (neither jointly, nor jointly and severally) hereby
agree to procure subscribers or purchasers to,and failing which subscribeor purchase themselves, to the
extent specified in Clauses 5 and 6, the Equity Shares offered in the Issue, in the manner and on the
terms and conditions contained inthis Agreement.

Nothing in this Agreement will constitule an obligation, directly or indirectly, on the part of any of the
Underwriters toprocure subscribers or purchasers for or subscribeto or purchase itself any Equity
Shares for any Bids other than Bids submitted directly to the Underwriters at the Specified Locations.
For the sake of clarity, the Underwriters shall not have any obligation to procure subscribers or
purchasers for or subscribe (o or purchase themsclves any Equity Shares in respect of (i) any Bids that
have been submitled by the ASBA Bidders direcily to an SCSB (excluding the Bids submitted by
Syndicate ASBA Bidders in case of Bids from Non-Inslitutionat Bidders) or (ii) any Bids that have
been collected by Registered Brokers, RTAs or Collecting Depository Participants, or Bids submitled
by RIls using the UPl Mechanism, or (iii) any Bids that have been submitted by QIBs in the QIB
Portion; or (iv) any Bids procured by other Underwriters (or respective Sub-Syndicate Members of
such other Underwriter); or (v)any Bids which are received by Sponsor Banks. Notwithstanding
anything else conlained in this Agreement, the Underwriters shall not have any obligation (o procure
subscribers or purchasers for or subscribe 1o or purchase any Equity Shares from Bids submitied by the
Syndicele ASBA Bidders if such obligation arises due to the negligence, misconduct or default by the
SCSBs or the Sponsor Banksin connection with the Bids submitted by the Syndicate ASBA Bidders.

The indicative amounts 10 be vnderwriiten by the Ungerwritersshall be set forth in the Prospectus.
Notwithstanding the above, the actual underwriting obligation of the Underwriters could be different
from such indicalive amounts,in accordance withthis Agreement and the Applicable Law.

ISSUE DOCUMENTS
The Companyconfirms that it has prepared and authorized, and wherever the context requires, shall

prepare and authorise the l1ssue Documents and the Supplemental Issue Materialsand any amendments
and supplements thereto, including the Pricing Supplement, for use in connection with the Issue. The
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5.1

5.2

Company confirms thet it has authorized the Underwriters to distribute copies of the Issue Documents
and the Supplemental [(ssueMaterials listed in Schedule B and any amendments, corrigenda and
supplement thereto, and communicate the Pricing Supplement, in such manner as is permitted under
Applicable Laws and the [ssue Related Agreements.

CONFIRMATIONS

Each of the Underwriters hereby, severally (neither jointlynor jointly and severally) confirms with
respeet 10 itself, as of the date of this Agreement to the Company in relation to the [ssue (except for
Bids procured by the Registered Brokers, Collecting Depository Participants, RTAs or by the SCSBs
directly), that:

(2) it or its Affiliates collected Bids from all Biddersonly through the ASBA process during the
Bid/lssue Period;
(b) it has, in relation to this Issue, complied, and will comply, with the provisions of the SEBI

ICDR Regulations, the Securities and Exchange Board of {ndia (Underwriters) Regulations,
1693, as amendedand the Securities and Exchange Board of India (Merchant Bankers)
Regulations 1992, as amended;

(c) it has complied with the applicable (erms, conditions, covenants and undertakings of the
Syndicale Agreement and the Cash Escrow and Sponsor BankAgreement 10 the extent they
are required to be complied with as of the date of this Agreement. It agrees that it will comply
with the other terms, conditions, covenants and undertakings of the Syndicate Agreementand
the Cash Escrow and Sponsor Bank Agreement as and when such compliance is required
pursuanl to their respective terms.

ISSUE

Each Underwriter hereby severally and not jointly, confirms to the Companyand to each of the other
Underwriters, subject to Clause 2.2 tha, (o the extent of the valid Bids procured by it (including Bids
procured by its respeclive Sub-Syndicate Members) in its capacity as an Underwriter in the Issue, in
relation 1o which Equity Shares are proposed to be Allocaled in accordance with the terms of this
Agreement and the Issue Documents, it shall only be responsible for ensuring completion of the
subscription in respect of such Bidsand not for Bids procured by other Underwriters (or the respective
Sub-Syndicate Members of such Underwriters) or for the ASBA Bidders who have submitied their
Bids directly lo the SCSBs, Registered Brokers, RTAs or CDPs,in the manner set forth in Clause 5.

Each Underwriterseverally and not jointly agrees that, subject to Clause 2.2, in the event a Syndicate
ASBA Bidder, who is Allocated Equity Shares in the Issue, defaults in its payment obligations in
respect of the Issuc(excluding defaults due to negligence, misconduct or default by the SCSBs or the
Sponsor Banks of any nalure) in respect of the Equity Shares for which such Bidder has placed a Bid
and in respect of which Bid (but for the defavlt in payment of the Issue Price) the Bidder would have
been entitled to reccive the Allotment of the Equity Shares arising on account of any default in
blocking of funds solely and directly due to insufficiency of funds in the relevant ASBA Account, such
Equity Shares shal! first be Allocated to other Bidders in respect of any excess subscription in the same
category as in which the defaull occurs or in any other category in which there is any excess
subscription in accordance with the SEBI ICDR Regulations and the Preliminary Offering
Memorandum, and only if no such other Bidders are Allocated such Equity Shares or if such other
Bidders also default in the performance of their payment obligations in respect of the Issue, the
Underwriter thal procured the Bid from the Syndicate ASBA Bidder that first defaulted in the
performance of ils obligations and whose identification mark is reflected on the ASBA Form of such
Syndicate ASBA Bidder (including Bids procured from the Syndicate ASBA Bidder by such
Underwriter’s Sub-Syndicate Members) shall make a payment, or cause payment of, the Issue Price in
respect of such Equity Shares lo the Escrow Accountsas soon as reasonably practicable upon receipt of
the notice referenced in Clause 6.1 (a), but prior to finalization of Basis of Allotment by the Designated
Stock Exchange and such Equity Shares shall be Allotted to the relevamt Underwriter or to the
purchaser or subscriber procured by it.For the avoidance of doubt, the Underwriters shall not be liable
under the terms of this Agreement for any default in the blocking of funds in the relevant ASBA
Account other than solely and direcly due 10 insufficiency of funds in the relevant ASBA Account,
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In the event Antique and/or I'TI Securities fail to discharge their underwriting obligations under Clause
5.2, the underwriting obligations of Antique and ITl Securitiesunder Clause 5.2shall be discharged
bylTI Capital.Such discharge of obligations shall be without any participation or involvement required
by, or liability of the Company.

In the event that any Underwriter discharges (“Discharging Underwriter”) any underwriting
obligations on behalf of any defaulting Underwriter (or their respective Sub-Syndicate Member)
pursuant to thisClause 5 hereto (for the purposes of 1his Clause, the “Defaulting Underwriter”), the
Discharging Underwriter shall have full recourse 10 such Defaulting Underwriter withoul any
participation or involvement or liability required by the Company or the other Underwriters. The
underwriting and selling commission and any other commissions or fees, expenses and applicable taxes
in respect of Equity Shares for which a Discharging Underwriter discharges underwriting obligations of
any Defaulting Underwriter shall be payable to the Discharging Underwriter and not 10 the Defaulting
Onderwriter.

[n the event that any Discharging Underwriter undecwrites or procures purchasers to the extent of any
shortfall in the underwriting obligations of any Defaulting Underwriter under this Agreement, then
such Discharging Underwriter shall, in addition to and without prejudice to the remedies available to it
under Applicable Law, be entitled to sell or dispose of the Equily Shares (representing the shortfall in
the underwriting obligations of such Defaulting Underwriter) to any person or generally in the market
or otherwise at 2 price realizable by such Discharging Underwriter, and in the event that the proceeds
from the sale of such Equity Shares is less than cost of the Equity Shares purchased by it or the
Discharging Underwriter has not sold some or all of such Equity Shares, such Defaulting Underwriter
shall fully indemnify and hold the Discharging Underwriter harmless from and against any such loss on
account of the sale or retention of some or all of such Equity Shares, including any costs or expenses
incurred by the Discharging Underwriter on such purchase and sale.

PROCEDURE FOR EFFECTING DISCHARGE OF UNDERWRITING OBLIGATIONS

The underwriting obligations, if any, as determined under the terms of this Apreement shall be
discharged in the manner set forth below:

@) The Companyshall ensure that the Registrar shall, as soon as reasonably practicable but no
later thanthe second Working Dayfrom the Bid/ [ssueClosing Date, provide written notice to
each Underwriter of the details of any Bids procured by each Underwriter (or its respective
Sub-Syndicate Member)with respect 10 which such Underwriter is obligated to procure
purchasers for, or purchase itself, and to pay, or cause the payment of the Issue Price,for such
number of Equily Shares, as per Clause S.

(b) (1)The Companyshall ensure, without any undue delay, that the Registrar shall, no later than
one Working Day following the dispatch of the notice set forth in Clause 6.1(a), provide
wrilten notice to each Underwriter in respect of each Syndicate Member that is an Affiliate of
such Underwriter (with a copy to the Company) of the details of any Bids procured by its
Syndicatefor which the Bidders have placed a Bid and in respect of which the Bidderswould
have been entitled 1o the Equity Shares, but have defaulted in their payment obligations in
relation to the Issue as specified in Clause 5 or where the Bidders have withdrawn their
Bids,and the underwriting commitments of such Syndicate Member for which payment has
not been received and accordingly, the extent of the obligations of the Underwriters (in respect
of each respective Syndicate Member), in accordance with Clause3, (o procure subscribers or
purchasersfor, or itself subscribe to or purchase such number of Equity Shares representing
such Bids computed in accordance with Clause 5 and to cause payment of, or pay itself the
1ssuePrice for such number of Equily Shares.

(ii)Each Underwriter shall, promptly following the receipt of the notices referred 1o in Clauses
6.1(a) and 6.1(b)i), as applicable, procure subscriplion as required under this Agreement
and/or make the applications to subscribe to the Equity Shares and submit such applications to
the Company and pay or cause the payment of the IssuePrice for such Equity Shares into the
Escrow Accounts as soon as reasonably practicable but prior to finalization of the Basis of
Allotment by the Designated Stack Exchange.
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(c) [n the event of any failure by any Underwriter to procure subscribers or purchasers for, or
subscribe to or purchaseitself, the Equity Shares as required under Clause 5 and Clauses 6.1
(8) and (b) hereto, the Company may make arrangements with one or more persons/ entities
{who are not Affiliates of thc Company)to subscribe ta such Equity Shares, without prejudice
to the rights of the Company to take such measures and proceedings as may be available 1o it
against the respective Underwriter, including the right to claim damages for any loss suffered
by the Company by reason of any failure on the part of the respective Underwriter to procure
subscribers or purchasers for, or subscribe or purchase itself, the Equity Shares as provided
herein.

(d) [n the event that there is any amount credited by any Underwriter pursuant (¢ this Clause 6 in
the Escrow Accountsin excess of the totallssuePrice for the Equity Shares allotted to such
Underwriter, such surplus amount will be refunded to the respective Underwriter as soon as
reasonably practicable, simultancously with the issuance of instructions to the SCSBs to
unblock the ASBA Accounts but in any event prior 10 the receipt of listing and trading
approval for the Equity Shares pursuant to the lssue.

(e) Any notice under the terms of this Clause 6, if issued by the Registrar along with a copy 1o the
Company,shall be deemed 1o be notice from the Company for purposes of this Agreement.
Provided, however, such notices will be deemed to be notices from the Company only if they
are issued by the Registrar strictly on the basis of instructions received from the Company.

FEES, COMMISSIONS AND TAXES

The fees, commissions and expenses of each Underwriter shall be paid in accordance with the terms of
the Engagement Letter and/or Syndicale Agreement, in respect of the obligations undertaken by the
Underwriters in connection with the Issue, including the obligations as set out in this Agreement, the
Issue Agreement and the Syndicate Agreemenl on the Closing Date. The Syndicate Member shall be
paid fces and expenses in accordance with the terms of the Syndicate Agreement in respect of the
obligalions underiaken by the Syndicale Member in connection with the Issue, including the
obligations underiaken by them in this Agreement and the Syndicate Agreement.The Company agrees
to bear the costs and expenses under the Clause 7 of this Agreement in the manner stated in Clause 22
of the Issue Agreement, as amended.

Notwithstanding anything contained in Clausc7.1, in the event that a Discharging Underwriter procures
subscribers or purchases itself Equily Shares upon defautt by any Defaulting Underwriter pursuant to
Clause $§ hereto, the underwriting and selling commission and/or any other commissions or fees and
expenses in respect of such Equily Shares shall be payable to the Discharging Underwriter that
procures subscribers for or purchases itself, the Equity Shares and not to the Defaulting Underwriter,
and the Defaulting Underwriter shall not object to such payment.

All payments due under the Issue Related Agreements ace (0 be made in Indian Rupees.

All outstanding amounts payable to Ihe Underwriters in accordance with the terms of the Engagement
Letter and the legal counsel to (he Issue, shall be payable either directly or from the Public Issue
Account and without any undue delay on receipt of the listing and trading approvals from the Stock
Exchanges.

In the event the 1ssue is postponed or withdrawn or abandoned for any reason or in the event the Issue
is not successfully completed, the Underwriters and legal counsel shall be entitled to receive fees from
the Company and reimbursement for ¢xpenses which may have accrued to it up to the date of such
posiponemens, withdrawal, abandonment or failure as set out in the Engagement Letter.

Notwithstanding anything contained in lhis Agrcement, each of the Parties hereby agrees that the
Underwriters will not have any responsibilily, obligation or liability whatsoever, directly or indirectly,
with regard 1o withholding tax, STT, tax deducted at source and/or any similar obligations in relation to
proceeds realized in connection with the 1ssue.

CONDITIONS TO THE UNDERWRITERS*' OBLIGATIONS



The obligations of the Underwritersare several (and not joint) under this Agreement and are subject to
the following conditions:

(a)

(b)

©

(d)
©

U]

@

(h)

(@

it is not impossible or impracticable, in the sole judgment of the Underwriters, to complete the
Issue;

trading gencrally on any of the Stock Exchanges, London Stock Exchange, Hong Kong Stock
Exchange, Singapore Stock Exchange, the New York Stock Exchange or in the Nasdaq Global
Market has not been suspended or materially limited or minimum or maximum prices for
trading have not been fixed, or maximum ranges have not been required, by any of these
exchanges or by the U.S. Securities and Exchange Commission, the Financial Industry
Regulatory Authority or any other applicable Governmental Authority or a material disruption
has not occurred in commercial banking, securities settlement, payment or clearance services
in the United Kingdom or the United States or with respect to the Clearstream or Euroclear
systems in Europe or in any of the cities of Mumbai and New Delhi;

no general banking moratorium shall have been declared by Indian, the United Kingdom,
Hong Kong, Singapore, United States Federal ar New York State authorilies;

the absence of, in the sole opinion of the Underwriters, any Material Adverse Change;

there shall not have occurred in the sole judgment of the Underwriters, any material adverse
change in the financial markets in India, the United Kingdom, Hong Kong, Singapore, the
United States or the international financial markets, any outbreak of hostilities or terrorism or
escalation thereof or any calamity or crisis or any other change or development involving a
prospective change in United Siates, the United Kingdom, Hong Kong, Singapore, Indian or
international political, financial or economic conditions (including the imposition of or a
change in currency exchange controls or a change in currency exchange rates) in each case the
effect of which event, singularly or together with any other such event, is such as to make it,
in the sole judgment of the Underwriters, impracticable or inadvisable to proceed with the
[ssue, sale, allotment, delivery or listing of the Equity Shares on the terms and in the manner
contemplated ip the Tssue Documents;

there shall not have occurred, in the sole judgment of the Underwriters, any Malerial Adverse
Change that makes it, impracticable or inadvisable 10 proceed with the Issue, allotment,
delivery or listing of the Equily Shares on the terms and in the manner contemplated in the
{ssue Documents;

there shall not have occurred any regulatory change, or any development involving a
prospective regulatory change (including, a change in the regulatory environment in which the
Company operates or a change in the regulations and guidelines governing the terms of the
Issue) or any order or directive from SEBI, RoC, BSE, NSE, U.S. Securities and Exchange
Commission or any other Governmental Authorily that, in the sole judgment of the
Underwriters, is material and adverse and that makes it, in the sole judgment of the
Underwriters, impracticable or inadvisable to proceed with the Issue, sale, allotment, delivery
or listing of the Equity Shares on the terms and in the manner contemplated in the Issue
Documents;

the respective representations and warranties of the Company contained in this Agreement and
the Engagement Letiershall be true, correct and not misleading on and as of the date hereof
and the Closing Date and the Company shall have complied with and not breached any of the
teems and conditions on their part to be performed or satisfied under the IssueRelated
Agreements or the Issue Documents,in connection wilh the Issue, except those which have
been waived by the Underwriters in writing,on or before the Closing Date;

except for certain post Aliotment reporting requirements under Applicable Law (which shall
be complied with within the (imeline prescribed under Applicable Law), the Company, as
applicable,is in receipt of and in compliance with all necessary consents, approvals and
authorizationsrequired to undertake the Issue, including the in-principle approval for listing
the Equity Shares on the Stock Exchanges, and thal such approvals are in full force and effect
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as of the Closing Date and disclosures in the lssue Documents have been completed and
complied withor will be satisfied, by the Company to the satisfaction of the Underwriters as of
the Closing Date;

the receipt of approval of the Undenwriters® internal commitment commiltees;

the Underwriters shall have reccived on the Closing Date a certificate in the format set out in
Schedule C, dated the Closing Date and signed by the Managing Director as well as the Chief
Financial Officer of the Company, respectively;

the Underwriters shall have received on the Closing Dateand addressed to the Underwriters, in
form and substance satisfactory to the Underwrilersan opinion dated the Closing Date, of
Desai & Diwanji, legal counsel to the Issue as to [ndian law;

the BRLM shall have received on each of the dates of the Prospectus and the Closing Date,
letlers dated the respective dates thercof, in form and substance satisfactory to the
Underwriters from Rakesh S. Jain & Associates, Chartered Accountants and R Kabra & Co.
LLP, Charfered Accountants, the joint stalutory auditors to the Company, within the rules of
the code of professional ethics of the Institute of Chartered Accountants of India and Guidance
Note on Reports in Company Prospectuses (2019), containing statements and informatjon of
the type ordinarily included in accountants® “comfort letters” to BRLMwith respect Lo the
financial statements and certain financial information of the Companycontained in aor
incerporated by reference inio the Prospectus and the Offering Memorandum, as applicable,
providedthat the letter delivered on the Closing Date shall be a bring-down comfort Jetter of
the type ordinarily rendered on the Closing Date and each such letter shall use a “cut-off date”
not earlier than a date three days prior lo the date of such letter or such other “cut-off™* date as
may be agreed to by the BRLM;

thecontinuing validity, in full force and effect, of the in-principle approvals for listing on the
Stock Exchanges. Further, compliance with all applicable regulatory requirements (including
receipt of necessary approvals and authorizations and compliance with the conditions, if any,
specified therein, in a timely manner) and alt Applicable Laws, regulations and guidelines in
connection with the [ssue, and receipt of and compliance with all consents (including from the
lenders of the Company), waivers under applicable contracts and instruments as required for
the Issueand disclosures in the Issue Documents have been completed and/or complied with,
and any conditions imposed by the relevant authorities giving approvals for the Issue (or
which are thereafier imposed by such authorities) 1o be fulfilled on or prior to the Closing
Date have been or will be satisfied, by the Company to the satisfaction of the Underwriters as
of the Closing Date;

lhe benefit of a clear market to the Underwriters prior Lo the Issue, and in connection therewith
no offering or sale of debl or equily securilies or hybrid securities of any type of the Company
or issue of any type will be undertaken by the Company, subsequent to the filing of the Drafl
Red Herring Prospectus, without prior consullation with and written approval of the
Underwriters;

completion of the due diligence to the satisfaction of the Underwriters as is customary in
issues of the kind contemplated herein, in order to enable the Underwriters to file the due
diligence certificate(s) with SEBI (and any other regulatory or supervisory authority) and any
other certificates as are cuslomary in offerings of the kind contemplated herein;

minimum subscription as defined in the Disclosure Package has been reccived in the )ssue;
prior to the Closing Date and on the Closing Date,such number of Equity Sharesbeing
Allocated and Allotted to the public, respectively, so as to comply with the minimum public

shareholding requirements under the SEBI {CDR Regulations and the SCRR;

the number of prospective Allottees 1o whom the Equity Shares will be Allotted being not less
than 1,000 in compliance with the SEBI [CDR Regulations; and
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t) the absence of any of the events set out in Clause14 of this Agreement,

If any condition specificd in Clause8.] shall not have been fulfilled as and when required to be
fulfilled, this Agreement may be terminated by the Underwriters at their option by written notice to the
Company at any time on or prior to the Closing Date in accordance with Clause 17. The Underwriters
may at their discretion, waive expressly in writing, compliance with the whole or any part of (his
Clause8.

SETTLEMENT/CLOSING

The Parties confirm that the IssuePrice havebeen determined by the Company,in consultation with
theUnderwriters, following the completion of the book building process in accordance with the SEBI
1CDR Regulations.

The Companywill, in consultation with the Underwriters, determine the Basis of Allotment based on
the Bids received and subject to the confirmation of the Designated Stock Exchange and further in
accordance with the SEBI ICDR Regulations.

Successlul Bidders will be provided with Allotment Advice, in the manner set out in the Red Herring
Prospectus, Preliminary Offering Memorandum and will be required to pay unpaid amount, if any, with
respect to the Equity Shares allocated to them on or prior to the Pay-in Date.

Subject to the satisfaction of (he terms and conditions of this Agreement, and receipt of the total
amount payable for the Equity Shares (without any liens, charges or encumbrances of any kind, except
for fees, commissions and expenses of Underwriters) in the Public IssueAccount, on or prior to the
Closing Date, the Company shall, in consultation with the Underwriters, on the Closing Date, Allot
Equity Shares in the Fresh Issue in the {ssue, respectively, and these Equity Shares will be credited in
demalterialized form to the beneficial depository accounts of the Bidders identified by the Registrar on
the same Working D2y or within one Working Day immediately following the Clasing Date.The
Company, in consultation with the Underwriters, shallseverally and not jointly, take all actions required
angd promptly issue all appropriate instructions required under any agreement, including this Agreement
and the other [ssueRelated Agreements and thelssue Documentsin order to ensure Allotment of the
Equity Shares and crediting of the Equity Shares in demaierialized form to the depository participant
accounts of Bidders in accordance with the Disclosure Package, the Red Herring Prospectus and the
Prospectus.

ALLOTMENT OF THE EQUJTY SHARES

Subject to the lerms and condilions of this Agreement and any Applicable Law, the Company agrees to
allotthe Equity Sharesin the lssueto successful Bidders and the Equity Shares upon such Allotment
shall be free and clear of all pre-emptive or similar rights, liens, mortgages, charges, pledges, trusts or
any other encumbrance or transfer restrictions, both present and future (“Encumbrances™).

REPRESENTATIONS, WARRANTIESAND UNDERTAKINGS BY THE COMPANY AND
THE PROMOTERS

The Company represents, warranis and covenants 1o and agrees with, each of the Underwriters as of the
Applicabie Time, as of the date of this Agreement, as of date of the Prospectus and as of the Closing
Date, that:

11.1.)  the Promoters are the promoters of the Company under the SEBI ICDR Regulations and the
Companies Act and the only person(s) who are in Control of the Company;

11.1.2  the Company has been duly incorporated, registered and validly exists under the Applicable
Law and no steps have been taken, whether by way of an insolvency resolution, the
appointment of an insolvency professional or otherwise, for winding up, liguidation,
receivesship or bankruptey of the Company under the Insolvency and Bankruptcy Code, 2016
or the Applicable Law and the Company has the corporate power and authority to own or
lease its movable and immovable properties and to conduct its business (including as
described in the [ssue Documents). Excepl as disclosed in the DRHP, the Preliminary Offering
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Memorandum, the Disclosure Package, the RHP, and as will be disclosed in the Offering
Memorandum and the Prospectus, the Company has no subsidiaries, joim ventures and
associale companies or invesiment in any other entities. Further, no acquisition or divestment
has been made by the Company after the last period for which financial statements are or will
be disclosed In the Issue Documents, due to which any entity has become or has ceased to be
direot or indirect subsidiaries of the Company;

the Company has duly obtained approval for the Issuc through a resolution of the Board of
Directors dated August 28, 2021 and a resolution of its shareholders dated September 14,
2021.The Company is eligible to undertake the Issue in terms of the SEBI ICDR Regulations
and all other Applicable Law:

the Company has the corporate power and authority to invite, offer, issue and allot the Equity
Shares pursuant (o the Issue. There are no restrictions on the invitation, offer, issue, allotment
of any of Equity Shares under Applicable Law or its constitutional documents or any
agreement or instrument binding on the Company or 1o which any of its assets or properties
are subject;

The {ssue Related Agreements has been duly authorized, executed and delivered by the
Company and is a valid and legally binding instrument, enforceable against the Company in
accordance with its terms, and the execulion and delivery by the Company of, and the
performance by the Company of ils obligations under the Issue Related Agreements entered
into in connection with the Issue does not and will not conflict with, result in a breach or
violation of, or contravene any provision of Applicable Law or the constitutional documents
of the Company or any Agreements and Instruments or result in the imposition of
Encumbranceon any property or assets of the Company or any Equity Shares or other
securities of the Company), and no consent, approval, authorization or order of, or
qualification with, any Govermmental Authority is required for the performance by the
Company of its obligations under (his Issue Relaied Agreements or any other agreement
entered into in connection with the Issue, except such as have been obtained or shall be
obtained prior (o the completion of the Issue;

the Company owns or leases or 1akes on license all properties as are necessary for conducting
their operations as presently conducted and disclosed in the Issue Documents, and the
Company have good and marketable, legal and valid title to, or have valid rights to lease or
otherwise use and occupy (which rights are in full force and effect), all the assets and
properties owned, leased, licensed or otherwise used by them and use of such property by the
Company is in accordance with the terms of use of such property under the respective deed,
lease, license or other such arrangements, which arrangements are in full force and effect, in
each case free and clear of all Encumbrance, security interests, equities, claims, defects,
options, third party rights, conditions, restrictions and imperfections of title;

the Company has obtained and shall obwin all necessary corporate and other approvals and
consents, which may be required under Applicable Law and/or under any Agreements and
Instruments, including from all third parties having pre-cmptive rights with respect to the
Equity Shares and/or in relation to the Issue and have complied with, and shall comply with,
the terms and conditions of such approvals;

all of the issued and outstanding share capital of the Companyhas been duly authorized and
validly issued under Applicable Laws and fully paid up and the Equity Shares proposed to be
issued by the Company pursuant to the Fresh Issue shall be duly authorized, validly issued and
free and clear from any Encumbrances. Except as disclosed in the Issue Documents, the
Company is not prohibited, direclly or indirectly, from paying any dividends. No Equily
Shares of the Company have been held in abeyance, pending allotment;

(i) the Company has made all necessary dectarations, reporting and filings (including to any
Governmental Authority in India}, such as any approvals or filings required to be made under
the Foreign Exchange Managemenl Act, 1999 and rules and regulations thereunder with the
Registrar of Companies, in accordance with the Companies Act, 1956 and Companies Act,
2013, as applicable, including but not limited to, in relation to the allotment of Equity Shares
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by lhe Company (ii) the Company has not received any notice from any Governmental
Authority in India for default or delay in making any filings or declarations in connection with
such issuances or allotments, and (iii) any forfeitures of equity shares of the Company (and
any subsequent annulments of such forfeitures) since incorporation has been made in
compliance with Applicable Law;

all offers, issue and allotment of securities by the Company have been made in compliance
with applicable provisions relating to public offering of securities, including under section 67
of the Companies Act, 1956 and sections 23 and 42 of the Companies Act, 2013, as
applicable;

the statement of possible special tax benefits, as included in the DRHP, the Preliminary
Offering Memosandum, 1he Disclosure Package, the RHP and as will be included in the
Offering Memorandum and the Prospectus, and as will be included in other Issue Documents,
is (rue and correct, and accurately describes the special 1ax benefits available to the Company
and its shareholders;

the business operations of the Company has been and is being conducted in compliance with
Applicable Law except where any non-compliance will not result, in any Material Adverse
Change;

the restated financial statements of the Company, together with the related annexures and
notes, included in the DRIP, the Preliminary Offering Memorandum, the Disclosure Package,
the RHP, and to be included in the Offering Memorandum and Prospectus, are and will be
complete in all respects and present fairly, in all respects, the financial position of the
Company, as applicable, as of the dates shown and its results of operations and cash flows for
the periods shown, and such restated financial statements have been derived from the audited
financial statements. The audited financial statements are prepared in accordance with Ind AS,
applied on a consistent basis throughow the periods involved. Such restated financial
statements have been, and will be, prepared in accordance with the applicable provisions of
the Companies Act and restated in accordance with the SEBI ICDR Regulations and other
applicable laws including Guidance Note on Reports in Company Prospectuses (Revised
2019) issued by the Institute of Chartered Accountants of India (“Guidance Note™) and
present, Lruly and fairly the financial position of the Company, as applicable as of and for the
dates indicated therein and the statement of profit and loss and cash flows of the Company, as
applicable for the periods specified. The summary and selected financial data contained in the
DRHP, the Preliminary Offering Memorandum, the Disclosure Package, the RHP and as will
be contained in the Offering Memorandum and the Prospectus, or as will be included in the
RHP or Prospectus, as applicable, present truly and fairly the information shown therein, and
have been correctly extracied from the restated financial statements of the Company, as
applicable. Further, there is no inconsistency between the audited financial statements and the
restated financial statements of the Company, as applicable, except to the extent caused only
by and due to the restalement in accordance with the requirements of the SEBI 1CDR
Regulations and the Guidance Note;

the joint statutory auditors of the Company who have examined the restated financial
statements of the Company included and to be included in the Issue Documents are
independent chartered accountants within the rules of the code of professional ethics of the
Institute of Chartered Accountants of India (“ICAI™). Such auditors have subjected
themselves to the peer review process of the [CAl and hold a valid certificate issued by the
‘Peer Review Board’ of the ICAI;

except as disclosed in the DRHP, the Preliminacy Offering Memorandum, the Disclosure
Package, the RHP, and as will be disclosed in the Offering Memorandum and the Prospeclus,
there are no qualifications, adverse remarks or maters of emphasis highlighted in the
examinalion reports issued by the auditors of the Company with respect to the period for
which financial statements are or will be disclosed in the Issue Documents;

the statements in the DRHP, the Preliminary Offering Memorandum, the Disclosure Package,
the RHP, the Offering Memorandum and the Prospectus, and as will be disclosed in the RHP
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and the Prospectus, under the caplion “Management's Discussion and Analysis of Financial
Condition and Results of Operalions”, fairly, accurately and fully describe (i) (A) accounting
policies thal the Company believes to be the most important in the portrayal of the Company’s
financial condition and results of operalions and which require management’s most difficult,
subjective or complex judgments (“Critical Accounting Pollcles”), (B) uncertainties affecting
the applicalion of Critical Accounting Policies, if applicable and (C) an explanation of the
likelihood that materially different amounts would be reported under different conditions or
using different assumptions; ang (ii) all material trends, demands, commitments, ¢vents,
uncertainties and risks. and the potential effects thereof, that the Company believes would
materially affect liquidity and sre reasonably likely to occur. The Company is not engaged in
any transactions with, nor has any obligations to, its unconsolidated entitics (if any) that are
contractually limited to narrow activities that facilitate the transfer of or access to assets by the
Company, including, without limilation, structured finance entities and special purpose
entities, or otherwise engage in, or have any obligations under, any off-balance sheet
transactions or arrangemenls. The description set forth in the DRHP, the Preliminary Offering
Memorandum, the Disclosure Package,the RHP and as will be disclosed in the Offering
Memorandum and the Prospectus, as applicable, under the caption “Managemeni’s Discussion
and Analysis of Financial Condition and Resulls of Operations” presents and shall present,
fairly and accurately the factors which the management of the Company believes have in the
past and will in the foresceable future affect the (inancial condition and results of operations
of the Company;

the Company maintains a system of inlemal accounting and financial reperting controls in
accordance with Applicable Laws sufficient to provide reasonable assurance that, and in this
respect the Company confirms that, (i) transactions are executed in accordance with
management’s general and specific authorizalions; (ii) transactions are recorded as necessary
10 enable the preparation of financial siatemenis in conformity with Ind AS, or other
applicable generally accepted accounling principles and lo maintain accountability for their
respective assets; (i) access 1o asscts of the Compeny is permitted only in accordance with
management’s general or specific authorizations; ang (iv) the recorded assets of the Company
is compared fo exisling assets at reasonable intervals of time, and appropriate action is taken
with respect (0 any differences; (v) the Company maintains books, records and accounts
which, in reasonable detail, accurately and fairly reflect the transactions of such entity and
provide a sufficient basis for the preparation of financial statements in accordance with Ind
AS, as applicable; and (vi) the current system of internal sccounting and financial reporting
controls of the Company has been in operation for at least 12 months during which the
Company has not experienced any material difficulties with regard to sub-clauses (i) through
(vi) above;

all related party transactions entered into by the Company during the period for which
financial statements are or will be disclosed in the Issue Documents are disclosed as
transactions with relaied parties in the financial statements included in the DRHP, the
Preliminary Offering Memorandum, the Disclosure Package, the RHP and as will be included
in the Offering Memorandum and the Prospectusand all contracts and agreements entered into
by the Company with related parties, are on an arm's length basis and have been entered into
by the Company in compliance with Applicable Laws;

6o pro_forma financial information or financial statements are requived under the SEBI ICDR
Regulations to be disclosed in the DRHP, the Preliminary Offering Memorandum, the
Disclosure Package, the RHP and as wil} be disclosed in the Offering Memorandum and the
Prospectus, whether in terms of the SEB] ICDR Regulations or any other Applicable Law,
wilh respect to any merger, acquisitions and or divestments made by the Company after
September 30, 2020, and the Company shall comply with any requirement to prepare pro
JSorma financial information or financial statements in connection with the Issue prior o the
RHP and Prospectus, if applicable, and the Company shall, in connection with any mergers,
acquisitions or divestments, oblain all cer(ifications or reports from its auditors as required
under Applicable Law or as required or advised by the Underwriters;

Except as disclosed in the DRHP,the Preliminary Offering Memorandum, the Disclosure
Package, the RHP and as will be disclosed in the Offering Memorandum and the Prospectus,

21



11.1.21

11.1.22

11.1.23

11.1.24

11.1.25

there are no (a) outstanding criminal proceedings involving the Company, its Promoters or
Directors; (b) outstanding actions by statutory or regulatory authorities involving the
Company, its Promoters, or Directors; (¢) outstending claims relating to any direct and
indirect tax liabilltics (disclosed in a consolidated manner in accordance with the SEBI JCDR
Regulations) involving the Compeny, its Promoters, or Directors; (d) disciplinary action
(outstanding or otherwise) including penalties imposed by SEBI or the Stock Exchanges
against the Promoters in the last five Fiscal Years, (e) other pending litigations or arbitration
proceedings involving the Company, its Promoters, or Directors, as determined to be materiat
by the Board of Directors in accordance with its policy on materiality formulated as per the
SEBI ICDR Regulations pursuant 1o a resolution of the Board of Directors dated September 2,
202) (“Polley of Materlality”™) (f) pending litigation(s) Involving the Group Company(ies)
which may have a material impact on the Company (g) outstanding dues to creditors of the
Company as determined o be material by the Board of Directors in accordance with the
Policy of Maleriality; and (h) outsianding dues to micro, small and medium enterprises and
other creditors of the Company;

the Company has filed all tax returns that are required lo have been filed by it pursuant 1o
applicable central, state, loca) or other law, and has paid or made provision for all taxes and
other governmental charges due pursuant 10 such returns or pursuant (0 any assessment
received by il, except for such taxes, if any, as are being contested in good faith and as lo
which adequate reserves have been provided in the financial statements, included in the
DRHP, the Preliminary Offering Memorandum, the Disclosure Package and as will be
included in the RHP, the Offering Memorandum and the Prospectus. There are no tax
deficiencies or interest, or penalties accrued ar accruing, thereon with respect to the Company
except for such taxes, if any, as are being contested in good faith which have not otherwise
been provided for, as the case may be. Except as disclosed in the DRHP, the Preliminary
Offering Memorandum, the Disclosure Package, the RHP and as will be disclosed in the
Offering Memorandum and the Prospecius and as will be disclosed in the RHP and the
Prospectlus, there are no lax aclions, liens, or investigations pending or, to the best knowledge
of the Company after due inquiry, threatened against the Company or upon any properties or
assets of the Company;

excepl on account of any lock-down, restrictions or other disruptions which the Company may
be subject 10 as a result of the angoing COVID-12 pandemic or government responses to the
same, no labour problem, disturbances, siow down, work stoppage or material disputes, with
the employees of the Company exists, and after due and careful enquiry, the Company is not
aware of any such dispute which is threatened or imminent;

no disputes exist with the suppliers, contractors or customers of the Company and the
Company has not received any notice of cancellation of subsisting agreements;

no Director or key managemal personnel, whose name appears as such in the DRHP, the
Preliminary Offering Memorandum, the Disclosure Package, the RHP and as will appear in
the Offering Memorandum and the Prospectus, has indicated or expressed to the Company a
desire to terminate his or her relationship with the Company. The Company has no intention
currently, to terminate the employment of any Director or key managerial personnel whose
name appears in the DRHP, the Preliminary Offering Memorandum, the Disclosure Package,
the RHP and as will appear in (he Offering Memorandum and the Prospectus;

except as disclosed in the DRHP, the Preliminary Offering Memorandum, the Disclosure
Package, the RHP and as will be disclosed in the Offering Memorandum and the Prospectus,
the Company posscsses all the necessarypermits, licenses, approvals, consents and other
authorizations (collectively, “Governmental Licenses”) issued by, and have made all
necessary declarations and filings (including in relation to obtaining 8 Governmental License)
wilh, the appropriate Governmental Authority in India for the business carried out by them; all
such Governmental Licenses are valid and in full force and effect and the terms and conditions
of all such Governmental Licenses have been fully complicd with, and no notice of
proceedings has been received relating lo breach, revocation or modification of any such
Governmental Licenses, excepl where any non-compliance or failure to obtain or make
declarations or filings under or notices in respect of such Governmental Licenses would nol,
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individually or in the aggregate, be reasonably expected to result in a Material Adverse
Change. Except as disclosed in the DRHP, the Preliminary Offering Memorandum, the
Disclosure Package, the RHP and as will be disclosed in the Offering Memorandum and the
Prospectus, in the case of Governmental Licenses which are required in relation to the
business and have not yel been obtained or have expired, the Company has made the
necessary applications for obtaining or renewing such Governmental Licenses and no such
application has been rejected by any Governmental Authority in India or has received any
adverse remarks or findings, Furthermore, the Company has not at any stage during the
process of obtaining any Governmental License, been refused or denied grant of such
Governmental License, by any appropriate Governmental Authority in India in the past;

the Company (i) js in compliance with all Applicable Law relating to pollution or protection
of human health and safety, the environment or hazardous or toxic substances or wastes, the
release or threatened release of chemicals, pollutants, contaminants, wasles, toxic substances,
hazardous substances (‘“Environmental Laws”); (ii) has received and hold all valid permits,
licenses or other approvals required of it under applicable Environmental Laws necessary 1o
conduct its business as described ir the [ssue Documents except where not holding any such
permits, licenses or approvals will not result, in any Material Adverse Change, and (iii) is in
compliance with 2l terms and conditions of any such permit, license or approval. Further, the
Company (a) has not received notice of any pending or threatened administrative, regulatory
or judicial actions, suits, demands. demand letters, claims, liens, notices of non-compliance or
violation, investigalion or proccedings relating to any Environmental Laws, except as
disclosed in the DRHP, the Preliminary Offering Memorandum, the Disclosure Package, the
RHP and as will be disclosed in the Offering Memorandum and the Prospectus; and (b) is not
aware of, events or circumstances that would reasonably be expected 1o form the basis of an
order for clean-up or remediation;

except as disclosed in the DRHP, the Preliminary Offering Memorandum, the Disclosure
Package, thc RHP and as will be disclosed in the Offering Memorandum and the Prospectus,
the Company owns and possesses or has the right to use all designs, trademarks, service
marks, copyrights, trade names, logos, internet domain names, licenses, approvals, trade
secre(s, proprietary knowledge, information technology, whether registrable or registrable,
patents and other similar rights (collectively, “Intellectual Property Rights™) that are
reasonably necessary to conduct their business as now conducted and as described in the
DRHP, the Preliminary Offering Memorandum, the Disclosure Package, the RHP and as will
be disclosed in the Offering Memorandum and the Prospectus; and the expected expiration of
any of such Intellectval Property Rights would not resull in any Material Adverse Change.
Further, the Company has not received any nolice of infringement of, or conflict in relation, to
any Intellectual Property Right except where such notice will not result in any Material
Adverse Change or quatify for disclosure in the Issue Documents in accordance with the
Policy of Materiality;

the Company is insured against such losses and risks and with policies in such amounts as is
generally deemed adequate and customary for its business and the industry in which it
operates, including, without limitation, policics covering moveable and immoveable properties
owned by the Company; all such insurance is in full force and effect; the Company is in
compliance with the terms of such insurance and the Company has (i) not received any notice
from any insurer or agent of such insurer that capital improvements or other expenditures are
required or necessary to be made in order to continue such insurance, (ii) no insurance claims
as to which any insucer or agent of such insurer is denying liability or defending under a
reservation of rights clause or (iii) no reason to believe that they will nol be able to renew their
existing insurance coverage as and when such coverage expires or Lo obtain similar coverage
al reasonable cost from similar insurers as may be necessary to continue their business. There
are no material claims made by the Company under the insurance policy or instrument which
are pending;

the Company is not (i}in violation, and no event has occurred which would with the passing of
time constitute a default, of their respective memorandums of association and articles of
association or any judgment, directions, order or decree of any Governmental Authority in
India, or (b) in default under or in violation of any obligation, agreement, covenant or
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condition, including financial covenants, contained in any agreement, deed, memorandum of
understanding, coniract, indenture, mortgage, deed of trusi, loan or credit agreement or any
other agreement or inslrument to which they are a party or by which they are bound or to
which thejr properties or assets are subject (“Agrecments and Instruments™), except where
such default of such agreement, covenant or condition would not, individually or in the
aggregate, be reasonably expected to resull in a Material Adverse Change. Further, there has
been no written notice or communication, issued by any third party to the Company with
respect to any such default or violation of or sought acceleration of repayment with respect 1o
any Agreements or Instruments;

except for the Fresh Issue, the Company does nol intend or propose to alter its capital structure
for a period from the date hereof till the expiry of six months from the Bid/ Issue Opening
Date, by way of split or consolidation of the denomination of Equity Shares or further issue of
Equity Shares whether on a preferential basis or issue of bonus or rights or further public issue
or qualified institutions placement of Equity Shares (includingsecurities convertible into or
exchangeable, directly or indirectly for Equity Shares);

there are no existing partly paid-up Equity Shares and no share application monies pending
allotment; and there are no outstanding securitics convertible into, or exchangeable, directly or
indirectly for Equity Shares or any other right, which would entitle any party any right or
option to recelve Equity Shares and the Company shall ensure that as of the date of the DRHP,
the Preliminary Offering Memorandum, the Disclosure Package, the RHP, the Offering
Memorandum and the Prospectus and listing and trading of the Equity Shares, there are no
outstending securities convertible into, or exchangeable, directly or indirectly, for Equity
Shares or any other right of any person 10 Equity Shares;

(i) none of the Company, its Directors and the Promoter(s), have been identified as ‘wilful
defaulters’ as defined under the SEBl1 ICDR Regulations, by the RBI or any other
Governmental Authority, and (ii) none of the Directors or the Promofer(s) of the Company
have been identified as ‘fugitive economic offenders', as defined in SEBI 1ICDR Regulations;

none of the Company, its Directors, its Promoter(s), members of the Promoter Group or the
companies with which any of the Promoler(s) or Dircctors are associated as a promoter or
director, are debarred or prohibited (including under any partial, interim, ad-interim
prohibition or prohibilion in any other form) from accessing the capital markets or are
restrained from buying, selling, or dealing in securities, in either case under any order or
direction passed by the SEBI or any other authority. Further, SEB! or any other regulatory
authorily has not initiated any action or investigation against them nor have there been any
violations of securities laws commilted by them in the past and no such proceedings
(including show cause notices) are pending against the Companyor any of its Directors;

(a) none of the Companyand Group Company(ies) have been refused listing of any of its
securities by a stock exchange, in India or abroad in the last ten years, and (b) none of the
Company has been declared (o bea vanishing company;

none of the Directors are or were directors of any company at the time when the securities of
such company (a) are or were, or will be, as the case may be, in the last five years preceding
the DRHP, the Preliminary Offering Memorandum, the Disclosure Package, the RHP, the
Offering Memorandum and the Prospectus, suspended from trading on any of the stock
exchanges, {b) delisted (including compulsory delisting) from any of the stock exchanges, or
(¢) where such company is in the dissemination board, except as disclosed and shall be
disclosed in the Jssue Documents. Further, none of the Directors is, or has been a director or
promoler of any company which has been identified as a shell company by the Ministry of
Corporate AfTairs, Government of India pursuant to its circular dated June 9, 2017 (bearing
reference 03/73/2017-CL-11);

the individuals and entities disclosed (or will be disclosed) as ‘promoter group’ in the Issue
Documents are the only members of promoter group as defined in SEBI [CDR Regulations
and except as disclosed in the DRHP, the Preliminary Offering Memorandum, the Disclosure
Package, the RHP and as will be disclosed in the Offering Memorandum and the Prospectus,
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11.1.38

11.1.39

11,1.40

1}.1.4)

11.1.42

11.1.43

11.1.44

(1.1.45

11.1.46

the Promoler(s) have not disassocialed from any entity in the last (hvee ycars as per the
requiremen( of SEBI JCDR Regulations;

the companies disclosed (or will be disclosed) as Group Company(ies) in the Issue Documents
are the only group companies of the Company as defined in SEBI ICDR Regulations and in
accordance with the Policy of Materiality;

the Company has appointed and, shall have at all times for the duration of this Agreement, a
compliance officer who shall be responsible for monitoring compliance with securities laws
and who shall also attend to matters relating 1o investor complaints;

the Company is compliant with the requirements of Applicable Law, including the Companies
Act, the SEBI Listing Regulations, as amended, and the SEBI ICDR Regulations, in respect of
corporate governance including constitution of the Board of Directors and committees thereof
and will comply with at all times until the Equity Shares issued pursuant to the Issue have
commenced trading on the Stock Exchanges, all Applicable Law in relation to the Issue;

the proceeds of the Fresh [ssuc shall be utilized for the purposes and in the manner set out in
the section titled “Objects of the Issue” in the 1ssue Documents. Any changes to such purposes
of utilization of the proceeds of the Fresh Issue afler the completion of the Issue shall only be
carried out In sccordance with the relevant provisions of the Companies Act and other
Applicable Law;

the Company has enlered into en agreement with each of the National Securities Depository
Limited and Central Depository Services (India) Limitedfor the dematerialization of the
outslanding Equity Shares;

there is and shall be only one denomination for the Equity Shares, unless otherwise permitied
by law;

the Company has obtained written consent or approval, where required, for (he use of
information procured from the public domain or third parties and included in the DRHP, the
Preliminary Offering Memorandum, the Disclosure Package, the RHP and as will be included
in the Offering Memorandum and the Prospectus and shall obtain written consent or approval,
if required, for use of information procured from the public domain or third parties included in
the Offering Memorandum and the Prospectus and such information is based on or derived
from the sources that it believes to be reliable and accurate and such information has been, or
shall be, accurately reproduced in the Issue Documents and in this connection, the Company is
not in breach of any obligation with respect to any third party’s confidential or proprietary
information;

all the Equity Shares of the Promoler(s) which shall be locked-in for a period of three years
from the dale of Allotment in the Issue, as a part of ‘promoters’ contribution® in terms of the
SEBI 1ICDR Regulations are ¢Jigible, as of the date of DRHP, the Preliminary Offering
Memorandum, the Disclosure Package, the RHP and will be eligible as of the date of the
Offering Memorandum and (he Prospectus, for computation of ‘promoters’ contribution'
under Regulation 15 of the SEBI ICDR Regulations and shall continue to be eligible for such
contribution at the time of filing the Prospectus with the RoC;

all the Equity Shares held by Promoter(s) and Promoter Group are held in dematerialized form
and shall continue to be in dematerialized form hereafier;

each of the fssue Documents, as of ils respective date, is, or shall be prepared and contains, or
shall contain, information as per requirements of Applicable Law, all other applicable
securities laws and customary disclosure standards that will enable prospective investors to
make a well-informed decision with respect to an investment in the Issueor as may be deemed
necessary or advisable in this relation by the Underwriters. Any information made available,
or to be made available, to the Underwriters or legal counsel and any statement made, in the
Issue Documents, or otherwise in connection with the Issue, will be complete, correct,
accurate and updated in all material respects until the commencement of trading of the Equity
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Shares on the Stock Exchanges and shall be true, fair, accurate, not misleading and without
omission of any relevant information and that under no circumstances will the Company give
any information or statement or omit (o give any information or statement which is likely to
mislead the Underwriters, the concerned regulatory authorities or the investors. Each of the
Issue Documents, as of its respective date, does not and will not contain any untrue statement
of a material fact or omit (o state a material fact required to be stated or necessary in order to
make the statements thercin, in light of the circumstances in which they were made, not
misleading. The Company further declares that no information, material or otherwise, shall be
left undisclosed by them which will have an impact on the judgment of the concerned
regulatory authorities or investment decision of investors and they will promptly inform the
Underwriters as soon as they come in the know of any such information or
development.Further, the Draft Red Herring Prospectus and matters stated therein do not
invoke any of the criteria for rejection of drafl Issue Documents set forth in the Securities and
Exchange Board of India {Framework for Rejection of Draft [ssue Documents) Order, 2012,
The Supplemental Issue Materials are prepared in compliance with Applicable Laws and do
not conflict or will nat conflict with the information contained in any Issue Document,

neither the Company, Directors, Promoter(s) or key management personnel shall offer any
incentive, whether direct or indirect, in any manner, whether in cash or kind or services or
otherwise, 10 any person for making a bid in the [ssue, and shall not make any payment,
whether divect or indirect, whether in the nature of discounts, commission, allowance or
otherwise, to any person who makes a bid in the Issue;

neither the Company,Directors, Promoter(s) or key management personnel, has taken, nor
shall they take, directly or indirectly, any action designed, or that may be reasonably expected,
to cause, or result in stabilization or manipulation of the price of any security of the Company
10 facilitate the sale or resale of the Equity Shares, including any buy-back arrangements for
the purchase of Equity Shares to be jssued, oftered and sold in the Issue;

the Underwriters are authorized 1o circulate the [ssue Documents to prospective investors in
compliance with Applicable Law in any relevant jurisdiction;

the Company is in compliance with the Companies (Significant Beneficial Owners) Rules,
2018, as amended (“SBO Rules™);

The Equity Shares offered in the Issue have not been, and will not be, registered under the
U.S. Securities Act or the securities laws of any state of the United States and that the
Company acknowledges that they may not be offered or sold in the United States, except
pursuant to an exemption (rom, or in a transaction not subject to, the registration requirements
of the U.S. Securities Act and applicable state securities laws. The Company shall only offer
and sell the Equity Shares 1o persons outside the Uniled States in “offshore transactions™ as
defined in Regulation S. The Company further represents and warrants that: (a) it is a “foreign
private issuer” (as such term is defined in Rule 405 under the U.S. Securities Act) and it
reasonably believes (hat there is no “substantial U.S. market interest” (as such term is defined
in Regulation S) in the Equity Shares or the securities of the Company of the same class as the
Equity Shares; and (b) in connection with the Issue, neither it nor any of its Affiliates, nor any
person acting on its or their behalf (other than the Underwriters or any of their respective
Affiliates, as (o which no representation or warranty is given) has engaged or will engage in
any "“directed sclling efforts™ as defined in Regulation S.

since December 31, 2021, except as stated in the DRHP, the Preliminary Offering
Memarandum, the Disclasure Package, the RHP and as will be stated in the Offering
Memarandum and the Prospcctus, there have been no developments that would materially and
adversely affect the trading and profilability of the Company, the value of its assets and its
ability 10 pay its liabilities in the next 12 months;

if an event shall ocour or condition exist as a resuit of which it is necessary to amend or
supplement Issue Documents in order to make the statements therein, in the light of the
circumstances, not misleading, or if, in the opinion of the Underwriters, il is necessary to
amend or supplement such Issue Document to comply with Applicable Law, until the
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commencement of trading of the Equity Shares on the Stock Exchanges, the Company shall
immediately prepare and furnish, at itls own expense, to the Underwriters and to any dealer
upon request, cither amendments or supplements to such Issue Document so that the
statements so amended or supplemented will not, in the light of the circumstances when
delivered to & prospective purchaser, be misleading and that such lssue Document, as
amended or supplemented, will comply with Applicable Law;

The Company shall keep the Underwriters informed without any undue delay, until the
commencement of lrading of Equity Shares in the Issue, if they encounter any difficulty due
todisruption of communication systems or any other adverse circumstance which is likely to
prevent or which has prevented compliance with their obligations, whether statutory or
contractual, in respoct of any matter pertaining to the lssue, including matters pertaining to

Allotment and dispatch of refund orders, and demat credits for the Equity Shares ;

Y[.1.55

11.1.56

11.1.57

11.1.58

11.1.59

11.1.60

11.1.61

11.1.62

The Company agrees that during the term of this Agreement and post complelion of the Issue,
it shall at all times co-ordinate with the Underwriters and provide such information and
documents in relation 10 itself, the Promoler, the Group Companies or oltherwvise in relation
the [ssue, as may be requested by the Underwriters, in the event of any inspection or enquiry
by SEBI] or any other Governmcntal Authority;

Each of (i) the Disclosure Package, (ii) the individual Supplemental IssueMaterials listed in
Schedule B, when considered together with the Disclosure Package, as of the Applicable
Time, and (iii) the Prospectus, as of its date, (A) did not and will not, contain any untrue
statement of a material facl or omit to state a material fact necessary to make the statements
thercin, in light of the circumstances in which they were made, not misleading and (B)
contained or will contain (1) disclosures which are true and correct,and (I1) all disclosures
which arc true and adequate to enable investors 10 make an informed decision as to the
invesiment in the Issue. The Company is not aware (having made all reasonable enquiries) of
any non-public fact or circumstance that has not been disclosed in the Issue Documents that, if
made publie, would be expected 10 have a material effect upon the market price of the Equity
Shares or be material in the context of the Company;

Except for the Supplemental [ssueMaterials identified in Schedule B, which were furnished to
the Underwriters before first use, the Companyhas not prepared, used, referred to or
distributed, and will not, without the prior consent of the Underwriters, prepare, use, refer to
or distribute, any Supplemental lssueMaterials;

The Companyconfirms that pursuant 1o the Registrar Agreement, the Registrarhas agreed to
perform its duties and obligations and deliver, as required, the various notices pursuant to this
Agreement as set out in Schedule D of this Agreement;

The Companyhas entered into an agreement with a press/advertising agency to monitor the
news reports, for the period between the date of filing the DRHP and the date of closure of the
Issue. appearing in the newspapers where the statutory advertisements are published and as
may be agreed upon under such agreement.

The Company shall, no later than two Warking Days from the date of this Agreement prepare
and furnish 10 each Underwriter, without charge, such number of copies of the Issue
Documents (and any amendments or supplements thereto) if so requested by the Underwriters;

The Company shall furnish such number of copies of theproposed Supplemental
[ssueMaterialsto be prepared by or on behalf of, used by, or referred to by the Company any
of its Affiliates to the Underwriters, without charge, and shall not use or refer to any proposed
SupplementallssueMaterial to which the Underwrilers reasonably object;

As of the date of any amendments or supplements (o the Disclosure Package or the Prospectus
10 be filed by the Company, the representations and warranties of the Company contained in
Clause 11.} hereto were, and shall be, true and accurate with respect to the Disclosure
Package or the Prospeclus as so amended or suppiemented as if repeated as at such date;
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The Company will, (a) for the period up 10 and including, the Closing Date (i) immediately
without any undue delay inform the Underwriters of material developments in the operations
or business of the Company, the Pramoter, Promoter Group, Directors, and the Group
Company that may have any effect on the Jssue; and (ii) keep the Underwriters informed of
any pledge or any other encumbrance of Equity Shares by the Promoter to the knowledge of
the Company and at the request of the Underwriters, to immediately notify the SEBI, the
Stock Exchanges, the Registrar of Companies or any other applicable regulatory or
supervisory authority of any such information or development; and (b) for the period up to and
including the Closing Date, and for a period of six months thereafter, (i) immediately without
any undue delay notify the Underwriters upon discovery that any information provided in the
Issue Documents in accordance herewith is, or maybe inaccurate, untrue, incomplete, or
misleading or of any failure to provide any material information. Further, the Company agrees
to immedigtely without any undug delay notify the Underwriters of any change (ll the
commencement of trading of the Equity Shares, which would make the information contained
in the RHP or Prospectus misleading or contain an omission in any material respect and
update the Underwriters with such information;

The Company will advise the Underwriters without any undue delay of any proposal o amend
or supplement the Issue Documenis or the Supplemental Issue Materials, as applicable and
will not affect such amendment or supplement withowt the prior consent of the Underwriters,
Neither the consent of the Underwriters, nor the delivery by the Underwriters of any such
amendment or supplement, shall constitute a waiver of any of the conditions set forth in
Clause 8 hereto or prejudice any of the rights that the Underwriters may have. The Company
represents and agrees that, unless the Company obtains the prior written consent of the
Underwriters, the Company has not made and will not make any offer relating to the Equity
Shares by means of any offering materials other than the Issue Documents or the
Supplemental IssueMaterials, listed in Schedule B;

The Company shall, and shall cause the, key mapagerial personnel, to, and make reasonable
efforts to cause the Directors, Group Companies, Promoter, Promoter Group, consultants,
experts and auditors o:furnish without any undue delay all such information, documents,
cerlificates, reports and particulars for the purpose of the Issug,including any ‘know your
customer’ related documents, as may be required or requested by the Underwritersor their
Affiliates 10 enable them to cause the filing, in a timely manner, of such documents,
certificates, reports and particulars, including, without limitation, any post-Issue Documents,
certificates (including, without limitation, any due diligence certificaie), reports or other
information as may be required by the SEBI, the Stock Exchanges, the RoC and/or any other
regulatory or supervisory authority, court or tribunal (inside or outside India) in respect of or
in connection with the Issue (inctuding information which may be required for the purpose of
disclosure of the track record of public issues by the Underwritersor required under the SEBI
ICDR Regulations); in relation o the Jssue, provide, without any undue delay upon the
request of any of the Underwrilers, any documentation, information or certification, for
compliance by the Underwriterswith any Applicable Law or in respect of any request or
demand from any Governmental Authority, whether on or prior to or alter the date of the issue
of the Equity Shares by the Company pursuant to the Issuc, and shall extend full cooperation
10 the Underwritersin connection with the foregoing;

The Company agrees that all agreements, certificates, documents, undertakings and statements
provided by the Company, required for any purpose related to the Issue will be signed and
authenticated by the respective authorized signatories and that the Underwriters shall be
entitled to assume, without independent verificalion, the genuineness of signature and that
such signatory is duly authorized (o execute such documents and statements and that the
Company and the respective entities shall be bound by such obligations;

The Company has appointed a monitoring agency to monitor the utilization of the proceeds of
the Fresh Issue in accordance with the SEBI ICDR Regulations;

neither the Company, nor any of its Affiliates, nor any person acting on its or their behalf

(other than the Underwriters or any of their respective Affiliates, as to whom no representation
or warranty is made) has, dircctly or indirectly, solicited or will solicit any offer to buy, sold
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or will sell, made or will make any offer or sale of, or otherwise negotiated or will negotiate in
respect of, any securities of the Company, under circumstances that would require the
registration of the Equity Shares under the U.S. Securities Act;

neither the Company nor any of its Affiliates, nor any person acting on its or their behalf
(other than the BRLM and their Aftiliates, in respect of whom no representation is made) has
engaged or will engage, in connection with the offering of the Equity Shares, in any form of
general solicilation or general advertising within the meaning of Rule 502(c) of Regulation D
of the U.S. Securities Act.

neither the Company, nor any of its Affiliates, nor any person acting on its or their behalf
(other than the Underwriters or any of their respective AfTiliates, as to whom no representation
or warranty is made) has engaged or will engage in any “directed selling efforts” (as such term
is defined in Regulation 8);

the Company Is a “foreign private issuer” (as defined in Regulation S) and reasonably believes
that there is no “subslantial U.S. market interest” (as defined in Regulation S) with respect to
any equity sccurities of the Company;

the Equity Shares have not been and will not be registered under the U.S. Securities Act and
may not be offered or sold within the United States except pursuant to an exemption from or a
transaction nol subject to the registration requirements of the U.S. Securities Act;

neither the Company, nor, any Director, officer, agent, employee, Affiliate or other person
acling on behalf of the Company is aware of or has laken any action, directly or indirectly,
that would result in a violation by the Company or any officer, agent, employee, affiliate or
other person acting on behalf of the Company of the U.S. Foreign Corrupt Practices Act of
1997, as amended, and the rules and regulations thereunder (the “FCPA™), including without
Jimitation, making use of the mails or any means of instrumentality of interstate commerce
corruptly in furtherance of an offer, payment, promise to pay, or authorization of the payment
of any money, or other property, gift, promise to give, or authorization ol the giving of
anything of value to any “foreign official” (as such term is defined in the FCPA) or any
foreign political party or official thereof or any candidate for foreign political office, in
contravention of the FCPA, or the anti-bribery and corruption statutes of afl jurisdictions to
which the Company is subject and any related rules and regulations (together with the FCPA,
“Anti-Bribery Laws™). The Company has conducted and will conduct their businesses in
comphance with all Anli-Bribery Laws and has instituted and maintains policies and
procedures designed lo ensure, and which are reasonably expected to continue to ensure,
continued compliance therewith;

the operations of the Company have been and will be conducted at all times in compliance
wilh applicable linancial recordkeeping and reporting requirements of the U.S. Currency and
Foreign Transactions Reporting Act of 1970, as amended, the anti-money laundering statutes
of all applicable jurisdictions, the rules and regulations thereunder and any related or similar
rules, regulations or guidelines issued, administered or enforced by any governmental agency
(collectively, the “Anti-Money Laundering Laws™), and no action, suit or proceeding by or
before any courl or governmental agency, authority or body or any arbitrator involving the
Company with respect to the Anti-Money Laundering Laws is pending or, {0 the best
knowledge of the Company, threatened. The Company has instituted, and maintain and
enforce, policies and procedures designed to promote and ensure compliance with all
applicable Anti-Money Laundering Laws,

neither (he Company nor any of its AfTiliates or any persons acting on its behalf:

is, or is owned or controlled by, or is acting on behalf of, a Restricted Parly;

has been engaged, is now engaged in, will engage in, or has any plans to engage in any
dealings, transaclions, connections, or business operations with or for the benefit of any

Restricted Party, or in any country or territory, that at the time of the dealing or transaction is
or was the subject of Sanctions, or any person in those countries or tetritories, or in support of
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projects in or for the benefit of those countries or territories;

(iii) is localed, organised or resident in a country or territory (hat is, or whose government is, the
subject of a general export, import, economic, f{inancial or investiment embargo or any other
Sanctions; or

(iv) has received notice of or is aware of any claim, action, suit, proceeding or investigation
against il with respect Lo Sanctions by any Sanctions Authority.

11.1.76 the Company and its Affiliates have conducted their businesses in compliance with Sanctions
and have instituted and maintained policies and procedures designed lo ensure continued
compliance therewith and ils respective employees, agents, and representatives. The Company
neither knows nor have reason (o belicve that it, or any of its Affiliates is or may become the
subject of Sanctions-related investigalions or judicial proceedings. The Company shall not,
and shall not permil or authorize any of their respective Affiliates, directors, officers,
employees, agents, representatives or any persons acting on any of their behalf to, directly or
indirectly, use, lend, make payments of, contribute or olherwise make available, all or any part
of the proceeds of the transactions contemplated by this Agreement to any subsidiary, joint
venture pariner or other individual or entity (i) in any manner to fund any trade, business or
other activities involving or for the benefit of any Restricted Party or any country or territory
subject to country-wide or territory-wide Sanctions, or (i) in any other manner that would
resull in any individual or ety (including any individual or entities involved in the Issue,
whether as underwriter, advisor, investor or otherwise) being in breach of any Sanctions or
becoming a Restricted Party; and

11.1.77 the Company has complied with and will comply with the selling restrictions set forth in the
Preliminary Offering Memorandum and the Final Offering Memorandum.

The Company agrees that all represeniations, warranlies, underakings and covenants in this Agreement
relating (o or given by the Company, Direclors, Promoters, Promoter Group, Group Company(ics) or
any other emtity have been made by Company after due consideration and inquiry, and that the
Underwriters may seek recourse from the Company for any breach of any representation, warranty,
undertaking or covenant relating 1o or given by the Company. Further, any certificate signed by any
officer of the Company and delivered to the Underwriters or to the legal advisors appointed in relation
1o the Issue shall be deemed a representation and warranty to the Underwriters by the Company as 1o
the matters cavered thereby.

UNDERWRITERS'REPRESENTATIONS, WARRANTIES, DECLARATIONS, COVENANTS,
UNDERTAKINGS AND AGREEMENTS

Each of the Underwriters hereby severally (neither jointly nor jointly and severally) makes the
following representations and warranties in relation 1o itself 10 the Company as of the date of this
Agreement and g5 of the Closing Date:

(a) it satisfies the net worth capital adequacy requirements specified under the Securilies and
Exchange Board of India (Underwriters) Regulations 1993.

(b) that SEBI has granted to it a cerlificate of registration (o act as an underwriter in accordance
with the Securities and Exchange Board of India (Merchant Bankers) Regulations 1992, or the
Securilies and Exchange Board of India (Underwriters) Regulations 1993 or the Securities and
Exchange Board of India (Stock-brokers and Sub-brokers) Regulations, 1992as amended or
clarified from time to time, as the casec may be, and such certificate is valid and in force;

(c) this Agreement has been duly suthorized, executed and delivered by it, and is a valid and
legally binding obligation of such Undeswriter,;

(d) neither it nor any of its respective Affiliates have engaged or will engage in any “directed

selling effarts™ (as that termt is defined in Regulation S under the U.S. Securities Act) with
respect 1o the Equity Shares offered in the Issue pursuant to Regulation S;
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(e) neither it nor any of its respective Afliliates have engaged or will engage in any form of
general solicitation or general adventising (within the meaning of Rule 502(c) under the U.S.
Securities Act) in connection with (he offering of the Equity Shares in the United States; and

6] it has complied with and shal} comply with the selling restrictions set forth in the Preliminary
Offering Memorandum, the Disciosure Package and the Offering Memorandumi.

INDEMNITY AND CONTRIBUTION

The Company, agrees to indemnify and hold harmless each [ndermnnified Person at all times, (rom and
ggainst any and all claims, actions, losses, liabilities, damages, penalties, costs, charges, expenses,
suits, or proceedings of whatever nature made, suffered or incurred, including, without limitation, any
legal or other fees and expenses incurred in connection with investigating, disputing, preparing or
defending any action, claim, suit, allegation, investigation or inquiry or proceeding (individually, a
“Loss” and collectively, “Losses”), to which such Indemnified Person may become subject including
under any Applicable Law including the law of any applicable foreign jurisdiction or otherwise
consequent upon cr arising directly or indirectly out of or in connection with or in relation to: (i) this
Agreement or the Engagement Letteror the [ssue or activities conducted by such Indemnified Person in
connection with or in furtherance of the Issue or the activities contemplated thereby, (ii) any breach or
alleged breach by the Company of its respective representations, warranties, obligations, agreement,
confirmation, or undcriaking or covenants under this Agreement, the Engagement Letter, any other
agreement entered into in connection with the Issue to which the Company is a party, the Issue
Documents or in respect of the undertakings, certifications, consents, information or documents,
furnished or made available by the Company (by its directars, officers, employees, representatives), o
an Indemnified Person and any amendments and supplements Lhereto prepared by or on behalf of the
Company, in relation to the Issue, (iil) any untrue statement or alleged untrue statement of a material
fact contained in the Issue Documents, the Supplemental Issue Materials or any information or
documents, including any marketing materials, presentations or written road show materials prepared
by or on behalf of the Company or any amendment or supplement to the foregoing, or the omission or
the alleged omission o state therein a material fact required to be staled therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading
or any statement being, or allegedly being not true, feir and adequate to enable investors to make a weli
informed decision as lo the investment in the Issue, (iv) transfer or transmission of any information to
any Indemnified Person in violation or alleged violation of any Applicable Law or regulation in
relation to confidentiality or insider trading (including in relation to furnishing information to analysts
which information has been relied upon by such analysts for the purpose of issuing research reports), or
(v) any correspondence with SEBI, the RBI, the RoC, the Stock Exchanges or any other Governmental
Authority in connection with the Jssueor any information provided by the Company to any Indemnified
Person 1o enable such Indemnified Person to correspond on behalf of the Company with SEBI, the
RBI, (he RoC or the Stock Exchangesin connectior with the 1ssue, or (vi) any taxes (including interest
and penalties) including capital gains, withholding (axes, STT, pursuant to the [ssue for Sale to be
borne or withheld pursuant to the Issve, including withoul limiation, any obligation to deduct taxes at
source on remittance of proceeds of the Fresh Issue.

The Company shall reimburse any Indemnified Person for all expenses (including, without limitation,
any legal or other expenses and disbursements) by such Indemnified Person in connection with
investigating, disputing, preparing or defending any such action or claim, whether or not in connection
with pending or threatened litigalion to which the Indemnified Person may become subject, in each
case, as such expenses are incurred or paid.

Provided, however, that the Company shall nol be required 10 indemnify an Indemnified Party under
Clause 13,1 (i), (iv) and (v) for any Loss that a court of competenl jurisdiction shall determine in a final
judgment (after exhausting any appellate, revisional or writ remedies under Applicable Law) to have
resulted solely and directly from such [ndemnified Party’s gross negligence, wilful misconduet or fraud
resulting in a breach of their obligations under this Agreement;

In case any proceeding (including any governmental or regulatory invesligation) shall be instituted
involving any person in respect of which indemnity may be sought pursuant to Clauses 13.1, 13.2,13.3
or 13.4, such person(s) (the *Indemnified Party(ies)”) shall promptly notify the person(s) against
whom such indemnity may be sought (the “Indemnifying Party”) in writing (provided that, the failure
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to notify the Indemnifying Party shall not relieve such Indemnifying Party from any liability that it may
have under this Clause 13.5, and provided, further that the failure to nolity the Indemnifying Party shall
not relieve it from any liability that it may have to such Indemnified Person other than under this
Clause 16 except where such failure to notify does not materially prejudice through forfeiture of
substantive rights and defences of the Indemnifying Party). The Indemnifying Party, may at its own
expense, assume the defense of any action, suit, proceeding, investigation or claim in respect of which
indemnity may be sought hereunder by the Indemnified Party, and, at the option of and upon request of
the Indemnified Party, shall be entitled to retain counsel satisfactory to the Indemnified Party to
represent the Indemnified Parly and any other persons the [ndemnifying Party may designate in such
proceeding and shali pay the fees and disbursements of such counsel related to such proceeding.
Provided that, if the Indemnified Party is awarded costs in relation to any such proceedings, it shall
reimburse the fees and disbursements of such counsel related to such proceedings to the Indemnifying
Party up 10 the exient of such costs awarded, unless prohibited by Applicable Law, provided that such
costs have been borne by the Indemnifying Party in the first instance. In any such proceeding, any
Indemnified Parly shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of the [ndemnified Party unless: (i) the Indemnifying Party and the
Indemnified Party shall have mutually agreed to the retention of such counsel, (ii) the Indemnifying
Party has failed within a reasonable time to rctain counsel satisfactory to the Indemnified Party, (iii) the
Indemnified Party shall have reasonably concluded that there may be legal defenses available to it that
are different from or in addition (o those available (o the Indemnifying Party, or (iv) the named or
impleaded parties te any such proceceding include both the Indemnifying Party and the Indemnified
Panty and representation of both Parlies by the same counsel would be inappropriate due to actual or
potential differing interests between them,

The Parties acknowledge and agree that the Indemnifying Party shall not, in respect of the legal
expenses of any Indemnified Party in connection with any proceeding or related proceedings in the
same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition 1o any
local counsel) for all such [ndemnified Parties and that all such fees and expenses shall be reimbursed
gs they are incurred. In the case of any such separate firm, such (irm shalf be designated in writing by
the Underwriters. The Indemnifying Party shall not be liable for any seftlement of any proceeding
effected withoul its written consent but, if setiled with such consent or if there be a [inal judgment by a
court or arbitral panel of competent jurisdiction for the plaintiff, the Indemnifying Party shall
indemnify the Indemnified Person from and agginst any loss or liability by reason of such settiement or
Jjudgment. Notwithstanding the foregoing, if, at any time, an Indemnified Person shall have requested
an Indemnifying Party 1o reimburse the Indemnified Person for fees and expenses of counsel as
contemplated carlier in this Clause, the Indemnifying Party shall be liable for any settlement of any
proceeding effected without its written consent if: (i) such settiement is entered into more than 45
(forty five) days afier receipt by such Indemnifying Party of the aforesaid request; and (ii) such
[ndemnifying Party shall not have reimbursed the Indemnified Person in accordance with such request
prior to 1he date of such settlement. No Indemnifying Party shali, without the prior written consent of
the Indemnified Person, effcct any settlement of any pending or threatened proceeding in respect of
which any Indemnified Person is, or could have been, a party and indemnity could have been sought
hereunder by such Indemnified Person, unless such settlement includes an uncondilional release
(present and/or future) of such Indemnified Person from all liability or claims that are the subject
matter of such proceeding and does not include a statement as to an admission of fault, culpability or
failure 1o act, by or on behalf of the Indemnified Person,

To the extent the indemnification provided for in this Clause 16 is unavailable to the Indemnified
Person or held unenforceable by any court of law, arbitrator, arbitral tribunal or any regulatory,
administrative or other compelent authority, or is insufficient in respect of any Losses, then each
Indemnifying Party under this Clause 16, in lieu of indemnifying such Indemnified Party hereunder,
shall contribute to the amount paid or payable by such [ndemnified Party as a result of such Losses: (i)
in such proportion as is appropriate to reflect the relative benefits received by the Company on the one
hand and the Underwriters on the other hand from the Issue; or (ii) if the allocation provided by this
Clause 13.7 above is not permitted by Applicable Law, in such proportion as is appropriate to reflect
not only the relative benefits referred 10 in this Clauvse 13.7 above but also the relative fault of the
Company on the one hand and of the Underwriters on the other hand in connection with the statements
or omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant
equitable considerations. The relative benefits received by the Company on the one hand and the
Underwriters on the other hand in connection with the Issue shall be deemed to be in the same
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respective proportions as the proceeds from the Issue (before deducting 1ssue expenses) received by the
Company and the 1otal fees (excluding expenses and (axes) received by the Underwriters in relation (o
the Jssuve, bear (o the total proceeds of the Issue. The relative faul( of the Company on the one hand and
of the Underwriters on the other hand shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material (act or disclosure or the omission or alleged
omission to slate a material fact or disclosvre relates to information supplied by the Company (on its
own and from its Affiliates or its Directors), or by the Underwriters and the Parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission.
The Company hereby expressly affirm that the Underwriters and their respective Affiliates shall not be
liable in any manner for the foregoing cxcepl to the exient of the information provided by the
Underwriters in writing expressly for inclusion in the lssue Documents, which consists of only the
BRLM name and registered address, logo, SEBJ registration number and coniact details.

The Parties agree that it would not be just or cquitable if contribution pursuant to this Clause 16 were
determined by pro rata allocation or by any other method of allocation that does nol take account of the
equitable considerations referred to in Clause 13.5. The amount paid or payable by an Indemnified
Party as a result of the losses referred to in Clause 13.5 shall be deemed to include, subject to the
limitations set forth above, any legal or other expenses incurred by such Indemnified Party in
connection with investigating or defending any such action or claim. Notwithstanding the provisions of
this Clause, the Underwriters shall not be required to contribute any amount in excess of the fees
(excluding expenses and taxes) received by such Underwriters pursuant to this Agreement and the
Engagement Letter, and the obligations of the Underwriters to contribute any such amounts shall be
several. No person guilty of fraudulent misrepresentation shall be entitied to contribution from any
person who was not guilty of such fraudulent misrepresentation. Nolwithstanding anything contained in
this Agreement, in no event shall any Underwriter be liable for any special, incidental or consequential
damages, including losl profits or lost goodwill.

The remedies provided for in this Clause 16 are not exclusive and shall not limit any rights or remedies
that may otherwise be available to any Indemnified Party at law or in equity.

The indemnity and contribulion provisions contained in this Clause 16 and the representations,
warranties, covenants and other statements of the Company conlgined in this Agreement shall remain
operative and in (ull force and effect regardless of: (i) any termination of this Agreement or the
Engagemem Letter, (ii) the actual or constructive knowledge of any investigation made by or on behalf
of any [ndemnified Party, and (iii) acceptance of any payment for (he Equity Shares.

Norwithstanding anylhing stated in this Agreement, the maximum aggregate liability of each of the
Underwriters (whether under contract, tort, law or otherwisc) shall not excecd the fees (excluding
expenses and taxes) actually reccived by such respective Underwriter for the portion of the services
rendered by such Underwriter pursuant to this Agreement and the Engagement Letter.

TERM AND TERMINATION

This Agreement shall be effective from the date hereof and shall continue to be in {ull force and effect
until the commencement of trading of Equity Shares Allotted in the Issueon the Stock Exchanges,
unless terminaled carlier in terms of the provisions of the Jssue Agreement.

Notwilhstanding anything contained in this Agreement, the Underwriters may, individually or jointly,
terminate this Agreement upon service of written notice to the other Parties stating the cause if, after
the execution and delivery of this Agreement and on or prior to the Closing Date:

) the Prospectus is not filed with the RoC in terms of the Companies Act, 2013 on or prior 10
the Drop Dead Date for any reason:

(ii) the declaration of the intention of the Company to withdraw and/or cancel (he [ssueal any (ime
after the Bid/IssueOpening Date until the Designated Date;

33



14.3

14,4

(iii)

(iv)

™)

if there is any non-compliance or breach by the Company of Applicable Law in relation to the
Issue or of their respective undertakings, representations, warrantics, or obligations under the
Issue Related Agreements;

any of the representations, warranties, underiakings or statements made by the Company, its
Directors in the Issue Documents, the Supplemental 1ssue Material or the Engagement Letter,
advertisements, publicity malerials or any other media communication, as may be applicable
in each case in relation to the Issue, or in this Agreement or otherwise in relation to the [ssue
are determined by the Underwriters to be inaccurate, untrue or misleading, either affirmatively
or by omission;

In the event of*

trading generally on any of the Stock Exchanges, London Stock Exchange, Hong Kong
Stock Exchange, Singapore Stock Exchange, the New York Stock Exchange or in the
Nasdaq Global Market has been suspended or materially limited or minimum or maximum
prices for trading have been fixed, or maximum ranges have been required, by any of these
exchanges or by the U.S. Securities and Exchange Commission, the Financial Industry
Regulatory Authority or any other applicable Governmental Authority or a material
disruption has occurred in commercial banking, securities settlement, payment or
clearance services in the United Kingdom or the United States or with respect to the
Clearstream or Euroclear systems in Europe or in any of the cities of Mumbai and New
Delhi shal) have occurred;

. a general banking moratorium shall have been declared by Indian, the United Kingdom,

Hong Kong, Singapore, United States Federal or New York State authorities;

there shall have occurred in the sole opinion of the BRLM, any material adverse change in
the financial markets in India, the United Kingdom, Hong Kong, Singapore, the United
States or the international financial markets, any outbreak of hostilities or terrorism or
escalation thereof or any calamity or crisis or any other change or development involving a
prospective change in United States, the United Kingdom, Hong Kong, Singapore, Indian
or international political, financial or economic conditions (including the imposition of or a
change in currency exchange controls or a change in currency exchange rates) in each case
the effect of which cvent, singularly or logether with any other such event, is such as to
make it, in the sole judgment of the BRLM, impracticable or inadvisable to proceed with
the 1ssue, allotment, delivery or listing of the Equity Shares on the terms and in the manner
coniemplated in the Issue Documents;

. there shall have occurred, in the sole opinjon of the BRLM, any Material Adverse Change

that makes it, impracticable or inadvisable 10 proceed with the Issue, allotment, delivery or
listing of the Equity Shares on the terms and in the manner contemplated in the Issue
Documents; or

there shall have occurred any regulatory change, or any development involving a
prospective regulaiory change (including, a change in the regulatory environment in which
the Company operates or a change in the regulations and guidelines governing the terms of
the Jssue) or any order or directive from SEBI, RoC, BSE, NSE, SEC or any other
Governmental Authority that, in the sole judgment of the BRLM, is material and adverse
and that makes it, in the sole judgment of the BRLM, impracticable or inadvisable to
proceed with the Issue, allotmeni, delivery or listing of the Equity Shares on the terms and
in the manner contemplated in the Issue Documents.

Notwithstanding anything contained in this Clause 17, the Company may terminate this Agreement
with respect to any Undenwriter upon service of wriften notice staling the cause, if there has been a
breach of the represenlations snd wartanties of such Underwriter under the Clause 15 of this

Agreement.

The Parties may terminate this Agreement by mutval consent in writing,
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Upon termination of this Agreement in accordance with this Clause 17 or Clause 8, the Parties to this
Agreement shall (except for any liability arising before or in relation to such termination and except as
otherwise provided herein, in the Issue Agreement or the Engagement Letter) be released and discharged
from their respective obligations under or pursuant to this Agreement.

The termination of this Agreement in respect of one Underwriter shall not mean that this Agreement is
automatically terminated in respect of any other Party to the Agreement or their respective obligations
under the [ssue Documents and Issue Related Agreements. Further, in such an event, the roles and
responsibilities of the exiting Underwriter shall be carried out by the surviving Underwriters and as
mutually agreed amongst the Parties. The termination of this Agreement shall not affect each
Underwriter’s right to receive any fees which may have accrued to it prior to the date of termination and
reimbursement for out-of-pocket and other [ssue related expenses incurred prior to such termination as
set out in the Engagement Letter.

The provisions of this Clause 4.7 and Clause | (Definition and Interpretation), Clauses 7 (Fees,
Commissions and Expenses), 13 (Indemnity and Contribution), 15 (Notices), 18 (Authority), 19
(Governing Law and Jurisdiction), 20 (Dispute Resolution), 22 (Severability), 24 (Entire Agreement),
25 (Confidentiality) and 26 (No Advisory or Fiduciary Relationship and Others) shall survive the
termination of this Agreement pursuant to this Clause.

NOTICES
Any notice between the Parties hereto relating to Agreement shall be strictly effective upon receipt and
shall, except as otherwise expressly provided herein, be sent hand delivery, by registered post or airmail,

or by electronic mail transmission to:

If to the Company

HARIOM PIPE INDUSTRIES LIMITED
Plot 3-4-174/12/2, 1st Floor, Samarpan Lane,
Besides Spencer’s, Pillar No. 125,

Attapur, Hyderabad — 500 048,

Telangana, India

Tel No: +91 40 2401 6101

Email: cs@hariompipes.com

Attention: Chirag Partani

If to the Underwriters

ANTIQUE STOCK BROKING LIMITED
1Tl House, 36, Dr. R K Shirodkar Road
Parel, Mumbai 400 012

Tek: +9! 22 4031 3300

Email: jignesh@antiquelimited.com
Attention: Jignesh Sanghani

ITI SECURITIES LIMITED

1T1 House, 36, Dr. R K Shirodkar Road
Parel, Mumbai 400 012

Tel: +91 22 6909 3600

Email: compliance{@itiorg.com
ATTENTION: Diptika Sharad

ITI CAPITAL LIMITED

1T1 House, 36, Dr. R K Shirodkar Road
Parel, Mumbai 400 012

Tel: +91 9820731 142

Email: ipo.hariom@iticapital.in
Attention: Pallavi Shinde/ Mihir B. Panchi
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Any Party hereto may change its address by a nolice given ta the other Party hereto in the manner set
forth above. Any notice sent 1o any Party shall also be marked to all the remaining parties to this
Agreement as well.

TIME OF ESSENCE

The Parties hereto agree that (ime shall be of the essence in respect of the performance by the
Companyand the Underwriters, of their respective duties, obligations and responsibilities under or
pursuant to this Agreement.

ASSIGNMENT

This Agrcement shall be binding on and inure to the benefil of the Parties and their respective
successorsand permitted assigns. The Company shall not assign or transfer any of their respective
rights or obligations under this Agreement or purport to do so without the prior written consent of the
Underwriters. The Underwriters shall not, except to their Affiliates, assign or transfer any of their
respective rights or obligations under this Agreement or purport to do so without the prior written
consent of the Company. Any person to whom assignment or transfer has been duly and validly
effected in accordance with the foregoing shall be referred to as a “Permitted Assign™.

AUTHORITY

Each of the Parties hereto represents and warrants that it has the requisite authority to enter into this
Agreement and perform the obligations contained herein.

GOVERNING LAW AND JURISDICTION

This Agreement and the rights and obligations of the Parties are governed by, and any claims or disputes
velating thereto, shall be governed by and construed in accordance with the laws of the Republic of India and
the courts in Mumbai, [ndia shall have sole and exclusive jurisdiction in all matters arising pursuant to the
arbjlration clause mentioned at Clause 20 below, Further, any malters arising out of or in connection with this
Agreement but falling outside the purview of Clause 20 below, shall also be subject to the sole and exclusive
jurisdiction of the courts at Mumbai, [ndia.

If a third party, not being a party to this Agreement, commences proceedings against any Indemnified Party
in any court of competent jurisdiction, arising out of or in connection with this Agreement or the transactions
contemplated hereby (the "Third Party Proceedings"), nothing in this Clause shall limit the rights of such
[Indemnified Party to join the Indemnifying Panties as parties to such Third Party Proceedings or to otherwise
bring proceedings against the Indemnifying Partics in connection with the Third Party Proceedings under this
Agreemenl or otherwise in such courts in the jurisdiction in question, regardless of whether proceedings have
been initiated or are ongoing in another jurisdiction. The Indemnifying Parties irrevocably waive any
objection to any such court as is referred (o in lhe foregoing sentence on grounds of inconvenient forum or
otherwisc with respect to the rclevant proceedings and irrevocably agrees that a judgment or order of any
such court in connection with such proceedings shall be conclusive and binding on it and may be enforced
against it in the courts of any other jurisdiction.

DISPUTE RESOLUTION

In the event a dispute arises out of or in relation to or in connection with the existence, validity,
interpretation, implementation, termination, alleged breach or breach of this Agreement, the Issue Agreement
or the Engagement Letier {the “Dispute”), the Parties to such Dispute shall attempt, in the first instance, to
resolve such Dispute through amicable discussions among such dispuling parties. In the event that such
Dispute cannot be resolved through amicable discussions within a period of thirty (30) daysafter the first
occurrence of the Dispute, the Parties (the “Disputing Parties™) shall, by notice in writing to each other,
refer the Dispute (o binding arbitration to be conducted in accordance with the provisions of the Arbitration
and Conciliation Act, 1996, as amended (lthe “Arbitration Act”) for the time being in force, which rules are
deemed 1o be incorporated by reference info this Clavse provided that in the event of conflict between the
Rules and this Clause 20, the latter shall prevail.
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Any reference of the Dispute to arbitration under this Agrcement shall not affect the performance of terms,
other than the terms related to the matter under arbitration, by the Parties under this Agreement, the Issue
Agreement and the Engagement Letter.

The arbitration shall be conducted as follows:

(a) all proceedings in any such arbitralion shall be conducied, snd the arbitral award shall be rendered,
in the English language;
(b) all Disputes befween the Parties arising oul of or in connection with this Agreement shall be referred

to or submitted to arbitration in Mumbai, India. The seat and venue of the arbitration will be in
Mumbeai, India;

{c) each disputing party shall appoini one arbitralor within a period of ten (10) Working Days from the
initiation of the Dispute and the two (2) arbitrators shall appoint the third or the presiding arbitrator.
In the even that there are more than two (2) disputing parties, then such arbitrator(s) shall be
appointed in accordance with the Arbitration Act; and each of the arbitrators so appointed shall have
al least five years of relevani experience in the area of securities and/or commercial laws;

the arbitrators shall use their best efforts to produce a final and binding award within 12 months from the date
the arbitrators enter upon reference, as prescribed under the Arbitration Act. The Disputing Parties shall use
their best efforts to assist the arbitrators to achieve this objective. Further, in the event that despite best efforts
by the Disputing Parties, the arbitration award is not passed within such 12 month period, the Parties agree
that such period will automatically stand extended for a further period of six months, without requiring any
further consent of any of the Parties;

{(e) the arbitrators shall have the power 10 award interest on any sums awarded;
6 the arbitration award shall state the reasons on which il was based;
(8 the arbitration award shall be final, conclusive and binding on the Parties and shall be subject 1o

enforcement in any court of competent jurisdiction;

(h) the Disputing Parties shatl bear their respective costs of such arbitration proceedings unless
otherwise awarded or fixed by the arbiwrators;

(B the arbitrators may award to a Disputing Party its costs and actual expenses (including actual fees
and expenses of its counsel);

® the Disputing Partics shall cooperate in good faith 10 expedite (he conduct of any arbitral
proceedings commenced pursuant (o this Agreement; and

k) subject to the foregoing provisions, the courts in Mumbai shall have sole and cxclusive jurisdiction
in relation to proceedings, including with respect to grant of interim relief, brought under the
Arbitration Act,

AMENDMENT

No amendment, supplement, modification or clarification to (his Agreement shall be valid or legally
binding on the Paries unless set forth in writing and duly executed by or on behalf of ali the Parties to
this Agreement.

SEYERABILITY

(f any provision or any portion of a provision of this Agreement is or becomes invalid or
unenforceable, such invalidity or unenforceability will not invalidate or render unenforceable the
Agreement, but rather will be construed as if not containing the particular invalid or unenforceable
provision or portion thereof, and the rights and obligations of the Parties will be construed and enforced
accordingly. Each of the Parties will use (heir best efforts to negotiate and implement a substitute
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provision which is valld and enforceable and which as nearly as possible provides the Parties the
benefits of the invalid or unenforceable provision.

COUNTERPARTS

This Agreement may be execuled in one or more counterparts/originals including counterparts/originals
transmitted by facsimile/electronic mail, each of which shall be deemed an original, but all of which
signed and (aken together, shall constitute one and the same document.

ENTIRE AGREEMENT

This Agreemenl, together with thelssueRelated Agreements,constitutes the entire agreement among the
Parties relating {o the subject matter hereof. The terms of this Agreement shall supersede any and all
inconsistent terms of the Issue Agreement, the Engagement Letter, the Syndicate Agreementand the
Cash Escrow and Sponsor Bank Agreement, to the extent of such inconsistency, pertaining to the
underwriting arrangement, except with respect (o the fee payable to the Underwritersin relation to the
[ssue, where the Engagement Letterwill prevail,

CONFIDENTIALITY

The provisions contained in clause 8 {Confidentiality) of the Syndicate Agreement and clause 15
(Confidemiality) of the lIssue Agreement, in so far as they related to rights and obligations of
confidentiality between the Parties, shall apply mutatls mutandis 1o this Agreement.

NO ADVISORY OR FIDUCIARY RELATIONSHIP AND OTHERS

The Company acknowledge and agree that (i) the subscription and the Allotmentof the Equity Shares
pursuant 10 this Agreement, including (be determination of the [ssuePriceand any related discounts, and
fees, expenses, commissions, is an arm’slength commercial transaction between the Company on one
hand and the Undenwvriters on the ofher hand; (ii) in connection with the Issuecontemplated hereby, and
the process leading to such transaclion, the Underwriters are and have been acting solely as a principal
and not as thc agent or the fiduciary of the Company, or their stockholders, creditors, officers,
employees or any other Party (wherever applicable); (iii) (he Underwriters have neither assumed nor
will assume an advisory or a fiduciary responsibility in favour of the Company with respect to the
Issueor the process leading thereto (irmespective of whether the Underwriters have advised or are
currently advising the Company and the Underwriters do not have any obligation to the Company, the
Promoteror the Group Companies or any of their respective Affiliates, with respect to the Issueexcept
the obligations expressly set forth herein; (iv) Each Underwriter shall act under this Agreement as an
independent contractor wilh duties arising out of its engagement pursuant to this Agreement owed
solely (o the Company end not in any other capacily, including as a fiduciary, agent or advisor; (v) the
Company waive, to the fullest extent permitted by Applicable Law, any claims it may have against any
Underwriters and any of their Affiliates arising from a breach of fiduciary duty or an alleged breach of
fiduciary duties in connection wilh the [ssue; (vi) the Underwriters and their respective Affiliates may
be cngaged in a broad renge of (ransactions that involve interests that differ from those of the
Company,the Promoters, the members of the Promoter Group, the Group Companies or any of their
respective Affiliates; and (vii) the Underwriters have not provided any legal, accounting, regulatory or
tax advice with respect to the lssueand the Company haveconsulted its own legal, accounting,
regulatory and lax advisors to the extent it deemed appropriate. Furthermore, the Company agrees that
it is solely responsible for making its own judgments in connection with the Issue(irrespective of
whether any of the Underwriters has advised or is currently advising the Company on related or other
malters).

[Intentionally left blank}
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SCHEDULEA

PRICING SUPPLEMENT

Number of Equity Shares under | 85,00,000Equity Shares*
the Issue

Price per Equity Share 153
Price per Equity Share

Aggregate Gross Proceeds from | 213,005!akhs’
Issue

Estimated Net Proceeds [ e] lakhs’

" Subject to finalization of Basis of Allotment.
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SCHEDULE B
SUPPLEMENTALISSUEMATERIALS
Pricing Supplement dated

Investor roadshow prescntations
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SCHEDULE C

|On the letterhead of the Conipany)

Date: [Insert Closing Date]

To,

ANTIQUE STOCK BROKING LIMITED
ITI House, 36, Dr. R K Shirodkar Road
Parel, Mumbai 400 012

ITI SECURITIES LIMITED
ITI House, 36, Dr. R K Shirodkar Road
Parel, Mumbai 400 012

ITI CAPITAL LIMITED
[TI House, 36, Dr. R K Shirodkar Road
Parel, Mumbai 400 0)2

(together, the “Underwriters™)

Dear Sir(s),

Sub:

Proposed initial public offering of equity shares of ¥ 10 each (“Equity Shares”) of HARIOM
PIPE INDUSTRIES Limited(“Company” and such offering, the “Issue”)

As required by Clause 8. I(m) of the underwriting agreement dated April 7, 2022(*Underwriting A greement”),
we certify the following:

],

Except as disclosed in the Disclosure Package and the Prospectus, since the date of the Underwriting
Agreement and since the date as of which any information is provided in the Disclosure Package and
the Prospectus, there has not occurred any Material Adverse Change.

The representations and warranties of the Companycontained in this Agreement are true and correct on
and as of the Closing Dale,

The Companyhas complied with all ol the terms of the Issue Documents and the Issue Related
Agreements and satisfied all of the conditions on their part to be performed or satisfied under the such
documents and/or agreementson or before the Closing Date.

Since the date of the last restated statement of assets and liabilities of the Company, included in the
Disclosure Package, as at the date of the certificate, there has not been any material change in the share
capital or increase in contingent liabililies, short-term debt, long-term debt or decrease in net block of
fixed assets, investments, fixed assets, currenat assets or net worth of the Company, under Ind AS,
except in all instances for changes, increases or decrcases that the Disclosure Package and the
Prospectus disclose have occurred or may occur.

Since the date of the last restated statement of profit and loss of the Company included in the
DisclosurePackage, as compared (o the corresponding period in the previous year, there has not been
any material decrease in the revenue or lotal income, or any decrease in EBITDA, profit/loss before
taxes or net profit/loss or earnings per share under Ind AS, except in all instances for changes, increases
or decreases thal the Disclosure Package and (he Prospecius disclose have occurred.

This letter may be relied on by the legal advisors and the Underwriters 1o the Issue,

All capitalised terms not specifically defined herein will have the same meanings ascribed (o such terms in the
Underwriting Agreement.
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Sincerely,

For and on behalf of HARIOM PIPE INDUSTRIES LIMITED

Name: []
Managing Director

Name: [*]
Chiefl Financial Officer

42



SCHEDULE D

FORMAT OF INSTRUCTIONS TO REGISTRAR

Date: [e]

BIGSHARE SERVICES PRIVATE LIMITED
1st Floor, Bharat Tin Warks Building, Opp. Vasant Qasis
Makwana Road, Marol, Andheri East, Mumbai - 400 059

Sub: Notices to be given by the Repistrar

in terms of the agreement daled [®] entered into among us, please note that the following notices are required to
be provided by the Regisirar for and on behalf of the Company, only upon receipt of such instructions from the
Company, in connection with an Issue of Equity Shares of the Company:

(a)

(&)

Immediately following the pricing of the Tssue and upon identification of Lhe valid Bids, intimate in
writing 10 the Company (with a copy lo each Underwriter), the details of the difference between the
total number of Equity Sharcs issued to the public, i.e., [#] Equily Shares of face value ¥ 10 each of the
Company, and the aclua) allocation. For this purpose, ‘actual allocation’ shall be the allocation against
valid Bids received on the date of approval of the Basis of Allotment by the Designated Stoek
Exchange.

As soon as practicable, but in any event prior to the opening of RTGS Business Hours on the third
Working Day following the Bid/Issue Closing Date, provide wrillen notice to each Underwriter {(with a
copy to the Company) of the details of any valid Bids procured by the Underwriter, for which the
Bidders have placed Bids and in respect of which Bids {but for the default in payment of the Issue
Price) the Bidders would have been entitled to receive the Allotment of the Equity Sharesarising on
account of any defaull in blocking of funds solely and dircetly due lo insufficiency of funds in the
relevant ASBA Accounl, such Equity Shares shall first be Allocated Lo other Bidders in respect of any
excess subscription in the same category as in which Lhe default occurs or in any other category in
whieh there is any excess subscription in accordance with the SEBI ICDR Regulations and the
Preliminary Offering Memorandum, and only if no such other Bidders are Allocated such Equity
Shares or if such other Bidders also default in the performance of their payment obligations in respect
of the Issue, the relevant Underwriters shall eilher, to procurc subscribers for, or subseribe to itself, the
Equity Shares.

Please acknowledge receipt and aceeptance of this letler by signing the attached copy of the letier and return the
same to the Company.

Regards,

HARIOM PIPE INDUSTRIES LIMITED

Authorized .‘Tj@latery o

Acknowledged and Accepted

BIGSHARE SERVICES PRIVATE LIMITED

Authorized Signatory
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FOR AND ON BEHALF OF ITI CAPITAL LIMITED

Name: Pallavi Shinde
Designation: Assistant Vice President

[Remainder of the page intentionally left blank)
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For and on behalf of ANTIQUE STOCK BROKING LIMITED

JIGNESH
PRABHUDA
S SANGANI

Doy sigrrest by JIGKESH PRABHLIDAS
BARGAR

Lol =R o= ANTIQUE STOCK BROXIG
LIMTED, cumADMIN

[ Ry 20 | TRl KR TR L 1 6T P aca TS
1B PR Sabddabaan Fldkiedad 1540 1l dan
8. pasta nde=40001 3, ii=MAHARASHTAA,
serisINEThers B A L TTE0844 149018
e5lac 29497901 Jadiabla i 30a1 7799
9, crmJIGNELH PHABHUDAS SRHLAN]

Db 3R GLGT 1640047 +05780

Name: Jignesh P. Sangani

Designation:Director

[Remainder of the page intentionally lefi blank)
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FOR AND ON BEHALF OF ITI SECURITIES BROKING LIMITED

-\\W

Name: Diptika Sharad
Designation: Compliance Officer

{Remainder of the page intentionally lefi biank)
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For and on behalf of HARIOM PIPE INDUSTRIES LIMITED

Name: @pééﬁ.l(umar Gupta
Managing Director

-
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