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THIS ISSUE, AGRECMENTMADT: A'I CtIfiNNAI ON'I'HIS AUGUST 08.2025 BETWEEN:

SRI PRIYANKA GEO COMMEX LIMITED, a Company registered under provisions of the
Companies Act, 1956. as amended ("Companics Act") and having its rcgistered otfice at 78, 7'h Floor,
Century Plaza, 560-562, Anna Salai, Chcnnai, Chennai, Timil Nadu, Indis, 600018 (hereinafter rel'ened
to as "SPGCL" or "lssuer" or the "Compa[]") which expression shall, unless it be rcpugnant lo the
contexl or metuing thereof, be deemed to mear ar,d include its successors and permitted assigns, of lhe
FIRST PART: and

A NI)

HORIZO\ )lANACti\ltlNl PRlVA'I'E LlMl l Ut), i compan! incorporated under ('onrpanies Ael.
1956 andha\ir)S SETJI r'igistralion number lNM000()11926 and having its registered Ollice at Stephr'n
Ilouse.,lth Floor. 56E. Hcrnanla Dasu Sarani. Kolkata- 700 00 L Wesl Bcngal. lndia thereinalier relcrred
to as "HORIZON" or "Book Running Lead Mrnagcr/ BRLM"and "Undcrr|riter", which expression
shall. unless it be repugnant to the context or nteaning rhereof. be deemed to mean and include its
successors and permitted assigns) ofthc SECOND P,{Rl':

In this Agcement. the Company and the Book Running Lead Manager are collectively rel'erred to as
''Parties" and individuallyas "Partl'.
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WHEREAS

A. I he Cotnpan). is taking :ileps for public issue of upto 45.00.000 cquity shares ofthe Company of f'ace value
l(s. l0- each lor an agg!egate amount ofup to I [.] lakhs ("lsrue Sharcs') drough book building method
( "Book Building Process") as prcscribed under the Securitics and Exchange Board of India (lssue of
Capiral and Disclosure Requirements) Regulations, 2018 (the "SEBI ICDR Regulations"), as amended, (as

defined herein) and applicable lndian securities laws.

B. The Company have approached the Book Running Lead Manager to manage the said lssue and the Book
Running Lead Manager has accepted the engagement. inter-alia, subjcct to the Company, entering into an

agreement forthe purpose beingthese presenti -

NOW, TH EREFORE, the Company and the Book Running Lead Manager do hereby agree as follows: -

L The Book Running Lead Manager shall aci as the sole Book Running Lead Manager (o the Issue.

2. -l'he 
Compan)' hereby declare that thcy hali complicd with and agrees to comply with all (he smtutory

formalities under the Companies Act. 2013. the Companies Act, 1956 lo the extent applicable, Securities
and Erchange Board of India (lssue ofCapital and Disclosure Requirements) Regulations, 20 l8 and other
conditions, instructions and advices issued by Securities and Exchange Board of India (hereinafter referred
1o as "the Board" / "SEB|") and other relevant statutes to enable it to niake the Issue. The Company also
undenale to compl) wi$ tle lollowing requirements as and where applicable before opening of the
Subscription l,ist:

Appro!als with regards to the Issue:

a. Conscnt of the Board ol Dircctors of the Company has been obtained vide Resolution passed in the Board
Mceting held July 04,2025 l-or the !resh lssue.

b. Consent ofthe Shareholders has been obtained vide Resolution passed in the Extra Ordinary Ceneral Meeting
held on July 28, 2025 for the Fresh lssue.

NOW THEREFORE, the Company and the Book Running Lead Manager do hereby agree as follows

I. DEFINITIONS

In the Agreemenl (including the recitals above and lhe Schedules hereto), except where the context otherwise
requires, the folhwing words and expressions shall mean the following. Words not defined in the Agreement shall
have the same meaning as set in fie Drafi Red Herring Prospectus, Red Herring Prospectus and Prospec(us:

"Act"shall mean the Compan ies Act. 20 I i arrd thi Com pan ies Act. I 9 56 (lo rhe extend applicable) and amended
fiom timc tu time:

"Agreement" shall mean this Agreement;

"ASBA Form" shall mean the Application Supponed by Blocked Amoulrt Form;

"Application ['orm" shirll rEear the lbm1. \rhcthcr phlsical or clectronic. used by an ASI]A Applicant to n)akc
an Applicirtion, $hich uill be considered as the applicalion lbr Allotment l-or thc purposes ofthe Red llerring
l)tuspec1u\.

"Bid/lssue Closing Date" shall mcan any such dale on completion of the application hours atier which thc
Colleclion Ban\er will not accept any applications lbr the lssue, which shall be the dare notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

"Bid/ lssue Openirg l)ltc" shall mean any such date on which the Collection Banker shall stan accepting
applications for the Issue. within the application hours which shall be the date notified in a widely circulated
English national newspaper and a Hindi national ncwspaper aod a regional newspaper.

"Bid/ lssue Period" shall mean the period bctween the Rid/ lssue Opening Date and the Bid/ Issue Closing Datc
(inclusive ofboth dates) and during which prospective Applicants can submit their Applications.

"Bid" shall n)ean dn indication to makr' an issue during the Brd'lssu( Period by a Bidder pursuant to subnlission
ofthe tsid cum Application Fom, to subscribe lo,or purchase the Equity Shares at a price within the Price Band.
including all revisions and modifications thercto is permitted under the SEBI ICDR Regulations in accordance
with rhe Drafi Red Hening Prospeitus and Bid cum Applicarion l'ornr.

"BRLM / Mroager" shall mean the Book Running Lead Manager to the lssue, in the presert case being
Horizon Management Private Limited.
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"Closing Date" shall mean the date of allotment of lhe Shares by thc Company, in accordance with the
Prospectus. which date will nor be later rhan 90 days after the application opening date, unless otherwise
mutually agreed in writing between the BRLM dnd the lssuer Company.

"l)ocuments" means any or both of Draft Red llcrring Prospecrus and Red llerring Prospectusi

"Drafl Red Herring Prospectus" shall mean docurnent prepared in accordance with the ICDR Regularions,
which will be filed with EMERGE Platlbrm of National Stock lixchange of lndia I-imited:

"Engagement Letter", as the cortext may require, shall mean engagement pursuant to the initial engagemenl
lener or Mandatc leder executed bctween the Cornpany and Book Running [,ead Manager.

"Equity Sharer" shall mean the cquity share capital oi lhe Company proposed to be listed on the EMERGE
Platform ofNational Stock Exchange oflndia Limiled.

"Fresh lssue/ lssue" shall mcan lhe issue of upto 45.00.000 $quity shares of the Face Value of Rs. l0/- each
lor an aggregate amounl ofup to a [.] lakhs by the Company to the public at such price as may be determined in
accordance with Book Building process as defined lulder thc Securities Exchange Board of India (lssue of
Capital and Disclosure Requirements), 2018;

'lssue Price" means price per share as may be determined in accordance with Book Building process as defined
under the Securitics Exchange Board oflndia (lssue of Capital and Disclosure Requirements), 2018 of face
value Rs. l0/- each.

"lssue Opering D.te" shall mean the date on which the SCSBs afld designated intermediaries shall start
accepting applications, which shall be notified in an English national newspaper, a Hindi national newspaper and
a regional newspaper with wide circulation;

"lssue Closing D{te" shall mean the date after which the SCSBs and designated intermediaries will not accept
any Application, which shall be notified in an English national newspaper, a Hhdi narional newspaper aod a
regional newspapcr with wide circulation;

'Market Maker Reservation Poraior" shall mean the reserved ponion for the Designated Market Maker of
ruch nurnber ol' lrquit) Shares ol lace !alue ol Rs. l0r- each \vlrich shall bd at least five per cent of lhe nuntber
ol'lrquil) ShJres issued to public uhich shall be dctermine.l rn accordanc(' ol Elook Building Process a! deilncd
urrdcr tlre Seculilics Exchangc Board of Lldia (lssuc of Capital trnd Disclosure Requircmcnls)- 2018.

"Markel Mrker" rhall mean any person who is registered as a Market Maker wirh EMERCE Plartbrm of
Nationrl Stocli tlrchallge of lndia t-inrited.

'Markct Making Agreement" shall mean the Agreement entered betwecn the lssuer Company, Book Running
[,ead Manager and Market Maker.

"Matcrial Adverse Effcct" shall mean, individualty or in the aggregate, a material adversc e{Ibcr on the
condition, financial or otherwise, or in the eamings, business, management, opeEtions or prospects of the
Company and its subsidiaries, taken as a \xhole.

"Net Issue" shall mean the issue ofequity shares in this issue excluding Ma*et Ma.l(er Reservation Portion.

"Non-institutiotral Applicants" shall meal| all Applicants that are nol QlBs or Retail Applicants and who have
applied lbr equity shares for an amount more than Rs. 2,00,000.

*Offer Documeoas" shall mean the Drafi Red Hirring Prospec:us. Red Hening Prospectus and Prospectus or
an)' amendmenl or supplemenl therelo.

'Qualified Institution.l Buyers" or "QlBs" Qualified lnstitutional Buyers as defined under Regulation 2(l)
(s5) ol'the SEBI (ICDR) Regulalions.20lS.

"Rcd Herring Prospectus" shall mcan thc Rcd Herrirg Prospcctus. which is filed with lhq ROC aI leasl throe

da) s bclbre the Issuc OpeningDatc and thc Stock Cxchange (EMF-RCI platlbrm of NStr )i

"Representativcs" includes the directors, omcers, employees, agents, consultants, advisors or other
rcprescntatives. including legal counsel, accountants aud tlnancial advisors and also includes the Representatives

ol any Party:

"SEBl" shall mean Securities and Exchange Board oflndia constituted under the Securities and Excharge Board
of lndia Act. 1992: and

"SEBI ICDR Regulations" shall mean Securities ard Exchangc Board oi lndia (lssue ofCapital and Disclosure
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Requirements) Regulations, 2018. as amended &om tirne to time.

'Stock Excharge" shall mean EMERGE Platform ofNational StocL Exchange oflndia Limhed.

Capitalised terms not delined undcr this Agreement shall have the same meaning as ascribed in lhe Draft Red
Herring Prospectus, Red Herring Prospectus and Prospectus.

INTERPRETATION

ln this Agreement, unless the context othcrwise requircs:

(D words denoting the singular number shall include the plural and vice versai

(ii) heading and bold typeface are only for convenience and shall be ignored for rhe purpose of intrrpretation;

(iii) reference to the words "include" or ''including" shall be construed without limitation;

(iv) references to this Agreement, to any other agreement, deed or instrument shall be construed as a reference
to this Agreement or to such agreement, deed or instrument as the same may lionr time to time as amended,
varied, supplemented or novated;

(v) an) refcrence lo any Parry,'ies to this Agreement !.r any agreement or deed or instrument shall include its
successors or pcrmitled assigns:

(vi) any refcrence to a statute or statutory provision shall be construed as a reference to such provisions as lrom
time to time amended. consolidated, moditied, extended, re-enacted or replaced:

(vii) any reference to a clause, paragraph or annexure is, unless indicated to the contrary, a ref'erence to a clause,
paragraph or annexure ofthis Agreement; and

(viii) time is ofthe essence in the performance ofthe Panies' respective obligarions. Ifany time period specified
herein is extended, such extended time shall also be ofthe essence.

2. THE ISSUE:

On the basis of the representations and warranties contained in fiis Agreement and subject to its terms and
conditions. the Book Rutrning Lead Manager hereby agrees to manage the Issue solely and on the terms and
conditions contained clsewhere in this Agreement and as mentioned below.

The Company shall not, without the prior rvritten approval of the Book Running Lead Manager. file the Otfer
Documents (whether Draft Red Hering kospectus or Red Hering Prospectus or Prospectus) with SEBI, Stock
Exchange, the Registrar of Companies or any orh6r auftority whatsoever. For the purposes of this Agreement.
the terms "Draft Red Herring Prospectus" and 'Red Herring Prospcctus" and "Prospecnrs" shall include the
prcliminary or final olfering memorandum. Also, the terms "Drali Red llerring Prospectus" and "Red Hening
Prospectus" and "Prospectus" shall include any amendments or supplernents to any such prospectus or any
nolices, corrections, corrigendum or notices in connection rherewith.

J. REPRESENTATIONSANDWARITANTIES:

l.l The Conrpany rcprcscnts and warants to, and agrees \r'ith. rhe Book Rurrning Lead Manager, as ofthe datc
ofthis Asrecnrent and as ofthe lssue Opening Date and as ofdle Issue Closing Date thati

a) The Offcr Documents did no! and will not, include any untrue statement of a material t'acts or omit to
state a nlaterial facts requircd to be staled therein or necessary to make the statements therein, in the
light of the circumsances under which they were made, not misleadiDg; provided, however, that the
representations and warrantics made io lhis paragrdph shall not apply to any statement or omission in
the Offcr Documents relating to the Book Running L€ad Maoag€r madc in reliance upon and in
conlbrmity with information fumished in writing to the Company by or on behalfofthe Book Running
l-ead Manager expressly for use therein. For the avoiCance of doubt, the only such information
provided by the Book Ruoning Lead Manager consists solely of its legal name, SEBI registration
number and contact details and details regardiDg its xet worth.

b) 'Ihe Issuer represents that except f;r the disclosures that would appear in the Drati Red Herring
Prospectus or Red Herring Prcspectus or Prospectus or any supplement thereto to be approved by the
Board of Directors or its Committee (a) the Company is not in dcfault of the rcrms of, or there has been

no delay in the payment ofthe principal or the interest under, any indenture. lease, loan, credit or other
aglecmenl or instrumenl to which the Issuer is pan), to or under which the Issuer's assets or properlies
are subject to and (b) there has been no notice or communicarion, rvritten or otherwise, issued by any
third part) ro the Compan\'. with respect to an) default or violalion oi or seeking accelcration of
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repaymenl with respect to a y indenture, lease. loan, credit or other agrecment or instrument to which
the Issuer is a party to or under which the Issue/s assets or properties are subject to. nor is there any
reason to believe that the issuance ofsuoh notice or communiaarion is imminent.

c) Thc offer documents comply with all the statutory fornalities undcr the Companies Act,20li ro rhe

extent notified, the SEBI (ICDR) Regulations and other applicablc statutcs to enable it to make the
Issue.

d) The Company has obtained approval for the lssue ttuough a board resolution dated July 04, 2025; and
shareholders' approval dated July 28, 2025 and it has complied with or agrees to comply with the terms
and conditions of such approvals. The Company prcsently has lender and will obtain approval from
such lender(s) betbre filing ofRed Herring Prospectus or Prospectus with Registrar ofCompanies.

c) 'l-he clompan).' hclebl rcpresents. warrants and atrecs with the llook Runnirg l-ead Manager as ofthc
date ol this Agreement and the Closilg Dalc. that. Llnless otherwisc cxprcssly authorised in writing by
the Book Runni,rg Lead Manager, neither it nor any of its Affiliates nor any of its respective directors,
employees or agents has made or will make any verbal or writlen representations in connection with
the Issue, other than those representations made pursuant to ard based on the tcrms and conditions set
forth in this Agreement, the Offer Documents or in any other document the contents ofwhich are or
have been expressly approved or provided for in writing for this purpose by rhe Book Running Lead
Manager.

f) The Company has been duly incorporated and is validly existing as a public limited company under the
laws of the Republic of lndia aDd no steps have been taken or proposed to be taken for its winding up,
liquidation or receivership under the law.s ofthe Republic oflndia and has all requisit€ corporate power
and authority to owir, operate and lesse irs properties and ro conduct its business as described in the
Oftar Documents and to enter into and perform its oblijations under each ofthe Offer Documents. The
Company is duly qualified or licensed to transact business in each jurisdiction in which it operates,
except to the extent that a failure to be so rvould amount to a Material Advorse Change.

g) Each ofthe Ofler Documents have been duly aulhorised, executed and delivered by, and are valid and
legall) binding obligations of. the Company and is enforceable against the Company in accordance
$ ilh thcir respective terms.

h) Ihe authorised and issued sharc capilal offte Comnany conlbnns in all respects to thc descriplron
thercol contained in the OIfer l)ocuments. the Equit] Shares conform ro the description thereof
containcd in the OtTer Documents and such dcscription: (i) is true and coffect in all respects and (ii)
contains all marerial disclosures which are true and adequate to enable investors to make an inlbrmcd
decision as to the invcstrnent in th9 lssue.

i) All of rhe outstanding or issued shar€ capital of the Company (i) has been duly authoriscd, (ii) is

validly issued, fully paid and (iii) was not issued in violation ofany pre-emptive or similar rights.

.i) The Equity Shares have been duly and validly authorised and, when issued or sold, as the case may be,

and whcn delivered against payment thereoi shall be validly issued aod subscribed for and fully paid,

shall haye attached to them the rights and bencfits specified as described in the Offer Documents and,
in panicular, shall rank pari-passr ln all respects with all other equity shares ofthe Company, shall not
be subject to any pre-emptive or other similar rights in relation to the transfer thereofand shall be fiee
and clear ofany encumbmnces whatsoever.

k) Except as described in the Offer Documents, there are no limitations on the righrs of holders of Equiry
Shares to hold or vote or transfer their Equity Shares.

l) Exccpt as described in the offer Documcnls. no approvals of any govemmental or regulatory
aurhorities are reqrrired in India (including any tbreign exchange or foreign currency approvals) in
order tbr the Company to pa1, dividends declarcd by the Compan)' lo the holders of Equity Shares.

nr) 'lh(- e\ecution and delivery by rhe Company of. and the perlbrmance hy lhe Compan)'ofits obligalions
rrnder each of the Oller Documents did not, and \{'ill not, fesult in a breach or violation or constitute a

delaulr under (i) any provision of applicable law or the articles of association of the Companyi lii)
agreemcnt, obligation, condition, covenant or orher inslrument binding upon the Company; or (iii) any
judgment, order or decree of any govemmental or regulatory body, agency or coun having jurisdiction
over the Compa[y. No consent, approval, aufhorisatiofl, filing or order of, or qualification with, any
govemmental or regulatory body, agency or court is required for the performance by the Company of
any of ils obligations under. or for the consummalion oi the transactions cootemplated by, each of the
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n)

o)

p)

otlir l)ocuments, this Agreement or in reration ro the issuance of Lrquity shares, except such as rna\
bc required by the SEBI, Roc and the stock Excharrge ir conne*ion with thc Issue and excepr such a:
have been obtained and are in full force and effect.

There has not occurred, any Materiar Adverse changc, in the cordition, financial or otherwisc, or in rhe
business, management, assets or prospects ofthe Company, from that set iorth in the Offer Documentsl

There have been no additional transactions entered iito by the Company, which, in its opinion, are
Daterial with respect to those set fonh in Offer Documents.

Except as disclosed in the offer Documents, there are no actions, suits, proceedhgs, inquiries or
investigations, before or brought by any court or govemmentar agency or body, domesti-c or foreign. or
any arbitrarion proceeding now pending, against or affecting the company which would reasonab-ly be
expected to result in a Material Adve6e Change. All pending legal or govemmental proceedings to
which the company is a party or of which any ol its propeny or assets is the subject have been, or-will
be, described in rhe Offer Documents.

Except as disclosed in the offer documents and except where it would not resuh in a Marerial Adverse
Change: (i) the Company has all necessary licenses, consents, authorisations, approvals, orders,
ccnilicates and permits to own, lease, license. operate and use their propenies and asscts, to conduct hs
bLrsiness as conducted as of the date oF this Agreernenr and as ol the closing l)atei (ii) cach such
govemmcntal licenscs, consenls, authorisations, approvals. orders. cenilicates and pennits has becn
duly obtained by the Conrpany, as applicable, and is held in the name of the Company, was validl)
issued, is in full lorce and effect; ard (iii) there arc no proccedings pcnding, relating to rhe revocation.
nlodification or non-renewal of any such license. consent, authorisation, approval. order, cenificate or
permir.

The Company is not (i) in violation of its fiicles of association, (ii) except as described in Offer
Documents, in default (and there has not been any event thal has occurred lhal with lhe giving ofnotice
or lapse of time or both would conslitute a det'ault) in the performance or obseryance of any obligation.
agreement, covenanl or condition contained in ally contract, indenture. mongage, deed oftrust, loan or
credit agreemenl. note, lease or other agrcement or instrument to which lhe Company is a party or by
which it may be bound, or to which any of the property or assets of the Company is subject, or (iii) in
violation or default (and tiere has not been aly event that has occurred that with the giving ofnotice or
lapse oftinre or both would constitutc a delault) of any Law, judgcmen! order or decree of any coun.
regulatory body, administrative agenci, govemmcnlal body, arbitrator or other authority having
jurisdicrion o!er rhe Compan)

All tlcscliptions ol(i) this Agreemcnt, (ii) the anicles oI associatior o[the Cornpan; ?urd (Ili) all orh,J
documents tbrming pan of the Olfcr l)ocuments. in each case, fairly and accurately summarise thc
cootents of these cortract or documents and do not omil an) malerial information thal affects the
impon of such descriptions. Thcrc are no contracts or docunrents thal would be rerluired trr [)e

describcd in the Oller Docunents under lndian law or any other applicable laws that have not becD so

dcscribed.

l'hc Compan) owns or possesses, or can acquire on reasonable terms, all nraterial patents. patcnt rights,
liccnses. inventions, copyrights, know how (ilcluding trade secrets and other unpatented and/or un-
patentable proprietary or confidential infonnation, systems or procedures), trademarks, service marks

and trade narnes curently employed by them in connection with the business rlow operated by rhem,

and the Company has not received any notice of infiingement of, or conflict with, assened rights of
olhers with respect to any of the foregoing, except as disclosed in the offer Documents, which would
result in an unfavourable decision, ruling or tinding, against the Company which would result in a

Material Adverse Change.

Except as disclosed in the Offer l)ocuments, (i) No labour dispute with the employees ofthe Company
exists; and (ii) the Company is not aware of an) existing labour disturbances by the employees of thc

Company's principal customers. suppliers, contractors or $ubcontractors; which would result in a

Material Adverse Change.

Excepr as disclosed in the Offer Documents, rhe Company has legal, valid and ransferable title to all
imrlovable propeny owned by il and lcgal and valid title to all other propenies owrled by il, in cactt

casc. free and clear of all mongages, liens, securit,v inlerests. claims, resrictions or encumbrances.

orhen\ise sccured to any third party excr'pt such a\ do not. singly or in the aggregate. materiall,'- afflct
thr vnlu!- ol such propeny and do not intertire willr th. Ir\c made and proposed to be nrade of slrrll

(l)
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property by the Company; and all olthe leases and subleases material to the business ofrhe Compan),
under which such properties are held ard in full force and elfect, and tlre Company has not received any
notice of any material claim that has been assened that is adverse to the rights of the Company under
any ofthe leases or subleases nrentioned above, or affecting the rights ofthe Company to fhe continued
possession ofthe leased or subleased premises under any such le$e or sublease, except in each case, to
hold such propeny or have such enforccable lease would not resuh iii a Material Adverse Change.

w) Ihe Company is insured by insurers ofrecognised tinancial responsibiliry against losses and risks and
in \uch anrounls as .lre custoinary for the business in which it is engaged: and to the best o[ the
Cornpanl's knou ledge. thc Company \r ill be able to renew their respective exisring insurance covcragc
as ard rvhcn such covcrage expircs or lo obtain similar coverage as may be necessary to continue their
rcspccli!e busincss al n cost th t $ould not |esult in a i\{atcrial Adverse Change.

x) Ihe Conrpany has accurately prepared and tinlely filed, except where a delay or onrission is not
matcrial in the opinion of the Book Running t,ead Manager, all tax retums, repons ard other
intbmlation which are required to be filed by or with respect to it or has received extensions with
respec! $creoi tixcept as would not have a Material Adverse Change in the opinion of the Book
Running l-ead Manager, the Company has paid all taxes required to be paid by it and any other
assessment, fine or penalty levied agaiDst it, to the cxtent that any of the foregoing is due and payable.
except for any such tax, assessment, fine or penalty tha( iti being contested in good faith and by
appropriate proceedings, to the extcDt such tax, assessmenl, fine or penalty is disclosed in the Offer
Documents.

y) The Company mainlains a system ol intemal accounting Dontrols sufficient 1o provide reasonabls
assurance thal (i) lransactions are executed in accordance with management's general and specific
authorisations; (ii) transactions arc recorded as neccssary to enablc the preparation of financial
statemenls in conformity with accounting principles generally accepted in lndia ("lndian GAAP") and
to maintain accountability for its asseB; (iii) access to assets of the Company is pcrmitted only in
accordance with management's general or specific authorisations and (iv) the recorded assets of the
Conpan\ are conrpared to existing assets at periodic intenals of time, and appropriate action is laken
with respoct to any difftrences. Except as dcscribed in the Oller f)ocumenls, since rhe end of the
Corrpall],'s mosl recert audited fiscal year. th!-rc has becn ( I ) no material \r'eakness in the Cornpan]'s
intcrnal co t.ol over llnancial rcponing (whether or not rcmcdialed) and (2) no change in rhe
(lompan!"s intemal control over financial reponing thal has materially aflectcd. or is reasonabl) likcly
to malcriall)'allcct. the Company's intemal conrrol over financial rcponing.

z) Except as discloscd in the Offer Documents, no indcbtcdncss (actual or contingent) and no contract or
series of sinlilar contracts (other than employment contracls) is outstanding between the Company and
(i) any Director or key managerial personnel ofthe Company. or (ii) such Directols or key malagerial
personncl's spouse or parents or any of his or her children, or (iii) any company. undenaking or enlity
in which such Director lrolds a controlling interest.

aa) All transactions and loans, liability or obligation betwcen the Company on the one hand and (i) entitics
that Control or are Controlied by, or are under common Control with, the Company, (ii) entities over
which the Company has a significant influence or \rhich has a significant inlluence over the Company.
(iii) persons owning an interest in the voting power of the Company that gives them signilicanl
inlluence over lhe Company, (iv) managenent pcrsonnel having authoriE- and responsibility for
planning. directing and Controlling the activiries of the Company (including relatives of such

management persolnel, directoni and senior management of the Company) and (v) entilies in which a

substantial interest in the voting power is owned, direclly or indireclly. by any person described in (iii)
or (iv) or over which such a person is able to exercise significant influence (including entities owned
by directors or major shareholders of the Company and entities lhat have a mcmber ofkey management
pelsonnel in common with rhc Company) on $e other hand (a) have been and are, or will be, as the
cise ma! l)c. tair and on tenns that are no less lavourablc lo thc Company than those thal rvould havc
bcen obtaincd ir a comparablc transaction by the Company with an unrclated person and (b) are. or
\i ill be, adcquately disclosed in all rnaterial respects in the Offer Documents and (c) are, or will be, as

rhe case nur) te, to lhc Compan)'s knowledge, legally binding obligations of and fully enforceable
against the persons enumeratcd in (i) to (v) above,

bb) Ljnder the current laws and regulations of India and any political subdivision thereof, all amounas

payable with respect to the Equiry Shares upon liquidation of the Company and dividends and other
distributions declared and payable on the Equity Shares may be paid by the CompaDy to the holder
thereof in lndian rupees and, subject to the proYisions of the Forcign Exchange Maoa8ement Act, 1999.
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as amended. aDd lhe regulations and guidclines f'ramed thercunder, and the provisions ol the Income
Tax Act. I961, as amended, may be converled into lbreign currency and lieely transfened out of lndia
withoul the necessity ofobtaining any govemm!ntal authorisation in lndia or any political subdivision
or taxirrg authority thereol or therein.

cc) The financial slatemerrts of tle Company included in the Offer Documcnrs, together with the respective
relaled Dotes, schedulcs and annexures thereto, are complete and correct in all resp€cts and present
lrul). in all respects, the hnancial position of rhe Company as of the date shown and its results of
operations and cash flows for the periods shown, and such llnancial statements havc been prepared in
accordance with lndian CAAP or the applicable body of generally accepted accounring principles
specilied therein, applied on a consistent basis rhroughoul the periods involved.

dd) The auditors who have cenified or revibwed the llnancial statements of the Company are independent
chanered accountants within the rules ol'the code of professional ethics of the Institute of Chaiered
Accountants in India. as applicable. The selected financial data and the summary financidl information
ofthe Company included in the Offer Documents have been derived. from such financial statements.

ee) The financial statements ofthe Company included in the Offcr Documents, to thc exteDr required, have
been preparcd in accordance with and in conformiry with lndian GAAP, the Companies Act, the
applicable prcvisions ofthe SEBI (ICDR) Regulations and any other applicable regulations.

ffl The Company has applied / *,ill apply for in-principle approval for listing the Equity Shares offered in
the Issue on the Stock ll\change. Such approvals will he in full force and effect once rcceived.

gg) The Company acknowledges and agrees that (i) the issuancc of the Equit) Shares pursuant to this
Asreerncnt. is an amr's-length commercial trimsaction between the Compalty and the Book Running
Lead Manager, (ii) in connection with the lssue contemplated hereby and the process leading to such
iransaction the Book Running Lead Manager is and has been acting solely as a principle and is not the
agent or fiduciary ofthc Company, or its stockholdcrs, creditors- employees or any other party, (iii) the
Book Running Lead Manager has not assumed or rvill not assume an advisory or fiduciary
responsibility in favour of the Company with respect to the Issue contemplated hereby or the process
leading thgreto (irrespective of whether the Bool Running Lead Manager has advised or is currently
advising the Company on other matters) and the Book Running Lead Marager has no obligation to the
Company with rcspect to the lssue contemplated hereby except the obligations expressly set fonh in
this Agreemenl, (iv) the Book Running Lead Manager and its Afliliates may be engaged in a broad
range of transactions that involve intorests that differ fiom those of each of the Company, and (v) the
Book Running Lead Manager has not provided any legal, accounting, regulatory or tai advice with
respect to the Issue contemplated hereby and the Company has consulted its own legal, accounting,
regulatory and rax advisors to the extent it deemed appropriate. Thb Company has waived to the full
extent as perrnitted by applicable law any claims they may have against the Book Running l-ead
Manager arising t'rom an allcged breach of llduciarv dury m connection with the offering ofthc Equiry
Sharcs.

hh) As at lh!'date ofanl anrended Of1'er Docunre[ts o[ supplement to an OlTer Document prepared by the
Compirnl in itccordancc u'ith thc temrs ol'lhis Agreenrent, thc represcntations and warranties ol lhe
Compan) containcd in lhis clause -l will be lrue and accuratc with r€spect to any Ofl'er Documcnt as so

amclldcd or supplemented as ifrepeated as at such date.

ii) The statements in the Olfer Documcnt under the headings "Risk l'actors", "Ot'fer Document
Summary", "The Issue", "Ceneral Information", "Capital Slructure", "Our Business ", "Key lndustry-
Regulations and Policies", "Our History and Certain Other Corporate Matters". "Our Management".
"Management s Discussion and Analysis o[ Financial Condition and Results of Operations",
"Ouistanding Litigations and Material Developments", "Covemmental and Other Statutory Approvals",
"Other Regulatory and Statutory Disclosures", "Tcrms of the Issue", and "Statement of Possible Tax
Benelits", insofar as such statements conslitute sunrmaries of legal matters, documents or proceedings

referred to therein. fairly summarise such legal mafters. documenls. proceedings and other maners

refencd to thercin.

ij) All descriptions of the govemmental approvals, ruthorisations and olher thrrd-pafly ionsents and

approvals, if any described in thc Oiler Documents are accurate descriptions in all material respecls,

fairly summarise the contents of these approvals, authorisations and consents and do not omit any

material information that affects thc inrpon ofsuch descriptions. 'Ihere are no govemmenlal appro\a]s,
authorisations or consents that are material to the preserllly proposed operations of the Company or

rfbgdascribed in the Offer Documents under Indian law or regulatory framework of
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SEBI that have nol been so described, Except as described in the Offer Documents and the Company
(i) is in compliance with any and allapplicable Indian, state and localLaws relating lo the proiection of
human health and safelv, the environment or hazardous or toxic substances or \rastes. pollutants or
contaminants ("Environmental Laws"), (ii) have received all permits, licenses or other approvals
required by any applicable Environmental Laws and (iii) are in compliance with all terms and
conditiors of any such permit, license or approval; there are no pending or, threatened adminisfative,
regulator-"- or judicial actions, suits. demands. demand leners. claims, liens, notices of non- conrpliance
oI violation. investigation or procecdings relaliDR Io any Environmenlal Law against the Cornpan,.
E\cept as disclosed in the Offer Docunrents. drere are no costs or liabilitics associated \ ith
Environmental Laws (including, wlthout linritatiorl. any capitai or operating e\penditures required lbr
clcan-up. closurc ol propenies or conrpliance \!ith l:nvirorunental Larrs or an) permit. license or
approval. any rclated constraints oI operating activitics and any contingent liabilities to third piutics).

kk) Thc Issuer represenls and covenar,ts that it has not knowirgly eogaged in, is not knowingly engaged in,
and will not engage in. any dealir,gs or transactions with any Person, or in any country or territory, fiat
at the time ofdealing is or was the subject of Sanctions.

Il) The lssuer represents and covenants that it will use the proceeds of the lssue exclusively in the manner
set lorth in the section titled "lbjects of the lssue" in the Otfor Documents, ard will not, directly or
indirectly, use lho proceeds 1:f the lssue. or lend, contribute otherwise make available any such
proceeds to any Person:

(a) to fund or tbcilitate any activities or business of or with any Person or in any counrry or
territory that, at the time ofsuclr I'unding or f'aciliration, is the subjecr of Sanctions; or

(b) in any other manner that will result in a violation of Sanctions against any Person (including
an Person panicipating in the Issue. \rhether as advisor, investor. unden!.riter or othenvisc).

mm) The operations of the lssuer are and have been conducted at all times in compliance with all
applicablc financial recordkeeping and reponirg requircments and applicable anti-moncy laundering
slatutas ot jurisdictions \\here lhe lssqcr conduelr hu\ines\. lhe rulls lld regulalions thereunder and
any rclatcd or sinrilar rules. regulations or gr.rideliner, issued. adminisiered or enforccd by anl
qovr:mnrental agenc)'(collectively. lhe "Anti-Money [,aundering Laws") and no aclion. suil or
proceeding b) or bcforc any coun or govemmcnlal agenc). authority or hody, or an) arbitrator
involving the Issuer with respoct to the Anti-More) Laundering Laws is pending or, lo the best
knowledge of lhe Issuer, threattiled.

nn) The lssuer represents aDd unienakes that neither (a) thc lssuer and ir Promoters, directors and
Affiliates, nor (b) the companies with which any of the Affiliatcs, Promoters and directors of (he

Company are or were associated as a promoter, director or person in control, are debarred or prohibited
from accessing the capital markets under any order or direction passed by the SEBI or any other
regulatory or admir)istrative authorir)- or agenc) or have proceedings alleging violations of securilies
laws initiated or pending against them by such authorities or agencies.

4. UNDERTAKINGS BY THf, ISSUER; SUPPLY OF INFORMATION AND IX)CUMENTS

4-l 'l'he lssuer undertakes to fumish complcte audited annual reports, other relevant documents. papers.
inlbrmation relatin,q to pending litigations, etc. to enable the Bool Running l-ead Manager to conoboratc
thc information and statements given in the Offer Documents.

4.: l hc Lisircr aoccpts tull responsibilities to lrpdate the infbnnation providcd eulier and duly communicate to
It(x)k Running l-cad luanager in cases ol' all changes in materialiq' oi the samc subsequenl ro thc

subrnission ol the Offer Documents to Stock Exchange(i)/SITBI/ROC but prior to opening date of lssuc.

1.i lhc lssuer accepts full responsibility lor consequcnccs ifany, Ior making false rnisleading inlbmlation or
withholding. concealirg material facts which have rhe bearing on the Issue.

4.4 lhe Issuer shall. if so required, extend such facilities as may be called for by the Book Running Lead
Manager to enable them to visit the plant site, office of thc lssuer or such other places to ascertain for
themselves thc stat€ of affairc of the Issuer including the progress made in r€spect of the pro.ject

implemcntation, status and other facts relevant to the Issue.

4.5 The lssuer shall extend all necessary facilities io the Book Running Lead Manager to interact on any mattcr
relevan( to the lssue rvith tle solicitors / legal idvisors, auditors, consultanls, advisors to the issue, financial

Geoco

L i.l!

Page l0



inslitutions, banks or an),other orgalrization and any other intcnnediary associated with the lssuc in any
capacity !!hatsoever.

4.6 The lssuer shall ensure that all advenisements prepared and released by the advenising agency or
otherwise in connection with the Issue confinn to the SEBI (ICDR) Regulations and the instructions given
by the Book Running Lead Manager from time to time and that it shall not make any misleading or
incorrect statement in any public communication or publicity material inchding corporate, product and
issue advertisements of the Issuer, intewiews by its promoters, directors, duly authorized employees or
representatives of the Issuer, documentaries about the lssuer or its promoters, periodical repons and press

releascs issucd by the Issuer or rgsearch report made by the lssuer, any intermediary colcerned with the
issue or their associates or at any press, brokers' or investors' conferences.

4.'1 The Company shall not issue, release and /oi arrange to get issucd directly or through any other entity, any
advertisements, liGrature, publication, circular, letter, brochure or pamphlets or circulate the same in an,
other manner in relation to thc Issuc.

4.8 The Issuer shall not, without the prior consent of thc Book Running Lead Manager, appoint other
intermediaries (excepl Self Certified Syndicate Banks) or other persons associated with the issue such as

advenising agencies, printers, etc. for printing the application forms, allotment advices, allotment letters.
sharg certificates / debenture certificales, refund orders or any other instruments, citculars, or advices.

4.9 lhe lssuer shall, whenever required and wherever applicable, in consultation with the Book Running l.cad
Manager, enter into an agreemcnt with the intermediaries associated with the Issue, clearly sening fonh
thcir mutual rights. respousibilities and obligations. A cenified true copy ol suclr agreements shall be
fumished to the Book Running Lead Manager.

4-10 The Issuer shall tale such steps as are necessary to ensure completion of allotrnent aod dispatch of letters
of allonnent and refund orders to the Applicants including non-resident lndians soon after the basis of
allotment is approved by designared stock exchanges but not later than the specified time limit and in the
event of failure to do so, pay interest to the Applicants as provided under the Companies Acr, 2013 as

disclosed in the Offer Documents.

4.1 I The Issuer shall take steps to pay the Book Running Lead Manager's fees as per the Engagement Letrer.

4.12 The Issuer undertalies to firmish such infonlation and paniculars regarding rhe issue as may be required by
the Book Running Lead Manager to enable them to file a report with the Stock Exchange/SEBI in respecr
of the Issue.

4.13 The lssuer shall keep the Book Running Lead Manager informed if it encounters any problems dr.re ro
dislocation ofcommunication system or any other material adverse circumstance which is likely to prevent
or which has prevented the Issuer from complying with its obligations, whether starutory or con!-acrual, in
respect of the matters penaining to allotment, dispatch <rf refund orden, share certificates or debenture
certificatcs. demat credit. etc-

4.14 The lssuer thall not reson to any legal proccedings in respect ofany matter having a bearing on the lssue
e\cepl in coniultatiorl $ilh and after rcccipt ofadvice from the Book Running Lead Manager.

4.15 The Issuer shall, in consultation with the BRI,M, file dre Offer Documens with the Srock ExchaDge, SEtsl
and Registrar ofCompanies and declare the lssue Opening Date.

4.16 The BRLM shallhave the right:

r. Tocall for complete details from the promoters ofall fiIms in which the lssuer and their promoters ,/ directors
are coDnected in any way.

b. To call for any repons, documents, papers, iuformation ctc., necessary from ih€ Issuer to enable it to certify
that the statements made in the lssue are true and correct.

c. To withhold submission of thc Draft Red Hering Prospectus/Red HeEing Prospectus/Prospecrus to Stock
Exchange/SEBI/ROC in case any of the paniculars. information, etc., called for is not made available by the
Compan).

4. l7 The services rendercd by the BRLM are on best effons basis and in an advisory capacir),. The BR[-M shall
nol be held rcsponsible for any acts or omissions by the Company.

4.18 An) action in connection with the Issue on behalf of or by the lssucr shall be subject to prior consultation
of the BRt-M.
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4.19 The Issuer shall, in mutual consultation, agree and abide by the advice of rhe BRLM to suitably defer
postpone the Issue in the event of any happenings which in the opinion ol the BRI,M would tend to
parallz,e or otherwisc have an adverse impact on the political or social life or economic activity oflhe
socicty or any section of it, and which is likely to affect the markcting of:the Issue.

-1.20 l'hcBRl.Mshall havc lhc right to withdraN lion lhe lssue if it is felt that ir is against lhe interesr of rhe

invcslors i.e. il llRLM finds non-conrpliancc ol SEBI ( ICbR) Regulations and any other major violalions
ol lhe an! applicabie laws by fic lssucr and the lssuer related enlities.

1.2t

1.22

'l-hc lssuer shall nor access the moneys raised in the issue till completion of issue tbrmalities.

The lssuer shall refund the moncys raised in the issue 10 the applicaots, if required to do so for any reason
such as failing to get listing permission or under any dircction or order of the Board. The lssuer shall pay
requisitc interest amount ifso required under the laws or direction or order ofthe Board.

4.23 ln the event of breach ofconditions mentioned above, the BRLM shall have the absolute right to take such
action as it rnay in the opinion determine including but not limited to withdrawing llom the lssue
management. ln such an event the Issuer will be rgquired to reimburse all costs and expenses incured as

determined by the BRI,M and also such fees for services rendered till such date of withdrawal, as may be
determined by the BRLM.

4.24 All information provided by the Issucr would be kcpt confidential and would be used for the purpose ol'
due diligence and with a view to dccide on whether the same has to be disclosed in the Offer Documents to
confirm to SEBI ( ICDR) Regulations.

4.25 The Book Running l.ead Manager shall rely on documents in originals or copies, certitied or otherwise. ol
such documents. corporale records, certificates frorn public officials and other instruments as would be
provided by thc Issuer. Thc BRLM shall not indepe dently veriry and shall assume the genuineness of oll
signatures. the authenticity ofall documents and records submitted to them as originals and the conform it-y

with the originais ofall documents and records submitted to thcm as copies thereoi

-1.16 lhc Book Running l-ead Manager may rely on the Ccnilications or Undertakings provided b) lhc
M nagemenr ol- lhe Company, Statutor) Auditors. I-egal Advisor to the lss[e and orher
 d\ isors.'Consulranls if an). tbr various disclosurcs in the Ofl'er Doeument.

4.27 Inlbnnation provided shall be used exclusivelv for the purpose ofthe transaction only.

5. INI)EIIIN ITY

J,I The Company agrees to indemnify and hold harmless the Book Running Lead Manager, its Affiliates, its
directors, officers, employees and agents and each person who Controls the Book Running Lead Manager
as tbllou s.

a. against any and all loss, liability, ,claim, darnage, costs, charge and expense, including without
lirnitation, any legal or other expenses reasonably incurred in comection with investigatilg.
defending, disputing or preparing such claim or action, wha[soever, as incuned. arising out of or
based upon (i) any untrue stalement or alleged untrue statement ofa material fact contained in any'

oi the Offer Documents (or any amendmeDt or supplement ther€to) or the omission or alleged
omission to state therein a material fact necessary in order lo maLe the statements therein. in the
light of the crrcumstances under which they werc made, not misleadirg; or (ii) arr) breach ol thc
represcnlations, \{aranties or covenants gontaincd in this Agreement;

b. against any and all loss. liabili*-. claim. darnagc and expt'nse whatsoevcr. as incuned. to rhc
cr.tcnt of the asgregirte amount paid in settlcmenl of an)' litigation, or irD) inveitrsatron or

proceedirg by any- govcrnmerrtal agcncy or bo(ly cornrncnced, or ofany claim whatsoever arising
oul of or based upon (i) any such untruc sntemenl or omission or any such alleged untrue
statement or omission; provided that any such settlement is cffected with the writ(en consent of
thc lssuer; or (ii) any breach of the representations, warranties or covenants contained in this
Agrcement; provided that any such scttlement is effected with the written consent of the Issuer;
and

c. against any and all expense whatsoever, as incufied (including the fees and disbursements ol'
counsel chosen by the Book Running l,ead Manager as the case may be), reasonabl; incurred in
investigating. preparing or defending against any litigation, or any investigation or proceeding by
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an)' eovennnental agency or body, commenced or lhrcatened, or any claim whatsoever arising out
of or based upon (i) any such untrue statement or omission or any such alleged untrue statenrent
or onrission; to the extent that any such expense is not paid under 5.1.a or 5.1 .b hereol: or (ii) any
breach of the representations, waranties or covenants contained in this Agreement; to the extent
thal any such expense is not paid under 5.1.a or 5.1.b hereof; provided, however, that rhis
indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extenr
arising out of any untrue statement or omission or alleged untrue statement or omission made in
relianca upon and in conformity with written infbrmation fumished to the Company by the Book
Running Lead Manager expresily for use in the OlTer Documents (or any amendme[t thereto).
The Company acknowledges that. the legal narne, SEBI registration number, registered office
address and contact details ofthe Book Running Lead Manager and details regading ils net wonh
constitutes the only information fumished in writiilg to the Company by the Book Running Lead
Manger expressly for use in the Oflbr Documents. This indemnity agreemenr will be in addition ro
any liability which the Company may otherwise have.

5-l In case anr proceeding (includinB any -sovemmenlal or rrgulatort- invgstigation) is instituled involving an_"-

person in respcct of \!hich indemnity is sought pursuant to clauses 5.1 hcreol. such pcrson (lhe
"l[denlDified Parl)") shall prompll-v noriryr lhc pcrson against whon such indcmnit] ma! be sought (hc
"lndenrniliing I'any") in \ riting (provided that the Ihilurc to notily the Indemnilying []art] shall n01

relieve il frorn an! liabilit] that it may have under this clause 5 except to the extenl that it has bccn
materially prejudiccd (through the forfeiture of substantive rights or defences) by such failure: and
provided lunhcr that the tailure to notify the Indemnirying Pany shall not relievc it llom any liability that it
may have to an tldemnified Pa(y otherwise than under this clause 5.2) and the Indemnirying Parry, upon
request of the lndemnified Party, shall retain counsel reasonably satisfactory to the lndemnified Pany to
represent the lndemnified Party and any othe6 the Indemnified Pany may designate in such proceeding
ald shall pay the lles and disbursements of such counsel relaiod to such procecding. In any such
proceeding, any lndemnified Party shall havc the right to retain its own counsel, bur the fees and expenses
of such counsel shall be at the €xpense ofsuch Indemnilled Pany unless (i) the Indemnirying Party and the
lndemnified Parry shall have mutually agreed in writing to the retention of such counsel; (ii) the
Indemniling Party has failed within a reasonable time to rerain counsel reasonably satisfactory to the
Indemnified Part)"i (iii) the Indemnified Party shall have reasonably concluded lhat there may be legal
defences available to it that are different from or in addition to those available to the Indemnifying Pany:
or (iv) the named panies to any such proceeding (including aly impleaded panies) include both the
lndemnifying Party and the Indemnified Party and representation of both panies by the same counsel
would be inappropriate due to actual or potential differing interests between them, It is understood that lhe
lndemnilying Parn shall nol, in respcct ofthe legal e\pcnses ol'anr- Indemnifled Pln) in conncclion wilh
an) procceding or related proceedings in rh!' san)c.iurisdiclion. be liable for the lees and e\penses ol-n)ore
than oic scparate firm (in addition to any krcal counsel) lbr all such lndemiified Panies and that all such
t'ecs and expenses shall be reinrburced as thcy are incuned. Ihe lndemnirying Pany- shall not be liable lbr
an) ssttlerncDt ofany procecding affected without its written c(rrsent, but iI settlcd with such consent ol rl'
there be a final judgment lbr the plaintitl the lnd€mnifying Party agrecs lo indeornil) lhe lfldemnifled
Partv fiom and against any loss or liabiliry by reason ol such settlement orjudgment. Notwithstanding the
foregoing sentcnce. if at any time an indemnified pany shall have requested an indemnilying pany to
reimbursc the indemnified party for fees and expenses of counsel as contemplated by (ii) and (iii) of this
paragraph. the indemniling pany agrees that it shall be liable for any se[lement of an) proceeding
efl'ected withoul its wriften consent if(a) such settlement is entered into morc than 30 days aller receipt by
such indemnirying party of the aforesaid request and (b) such indemnifling party shall not have

reinrbursed the indemlrified party in accordance with such request prior to the date ofsuch senlement.

5.i To the extent the indemnificarion provided for in clauses 5.1 is unavailable to an lndemnified Party or
insufficient in respect of any losses, claims, damages or liabilities rcferred to therein. then each

lndemnifling Parfy under such paragraph, in lieu ofindemnifying such Indemnified Party thcreunder shall
contributc to thc amount paid or payable by such lndemnilied Party as a result of such losses. claims.
damages or liabilities (or actions in respect thereof) in such proponion as is appropriatc to reflect the

relative benefits received by the Company and the Book Running l-ead Manager onll'with refcrence lo
intbnnation relating to the Book Running Lead Manager llnd fumished to the Company in writing b) the

Book Running Lead Manager in writing expressly fbr use in any of the Offer Documents, or an!
amendmenls or supplcmeols thereto, it being understood and agreed b)'the Company that lhe only such

intonnation provided by thc Book Running Lead Manager to the Company is thc nanre, SEBI registration
nurnber, registered otlce address and contact details of the Book Running l-ead Manager and details
regarding irs net wonh. lf. however, the allocation provided by the inmediately preceding sentencc is noI
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permifted by applicable law, then each Indemnifying Party shall contribute to such amount paid or payable

by such Indemnified Pany in such proponion as is appropriate to reflect not only such relative benefits bul
also the relative fault of the Company and lhe Book Running Lead Manager in connection with the
statements or omissions which resulted in such losses, claims. darnages or liabilities (or actions in respecl
thereof), as well as any other relevant equitable considerations.'l-he relative benefits received b;'the
Company and the Uook Running Lead Manager shall be deemcd to be in the same proponion as the rotrl
net proceeds from the Equity Shares oftered in thc Issue purchased under this Agreement (before deducting
cxpenses) rcccived b), the Compaiy bear to the total underwriting Iees received by the Book llunning l,cad
Mat]a!er u'ith resp!'ct tu the F-quity Shar!'s purchased u]ldel this Agrrcment, in each casc pursuant lo and ir\
disclo:ed in tho l'rospeclus and this Asrccrrcnl. The rclari!c taulr sh{ll bc delenniited b; refercncc lo,
a,nong olher things. rvhether thc untrue or alleged uDtrue statcnrent of a material fact or the omission or
alleged otnission to state a material fact relates to information supplied by th€ Company or the Book
Running Lead Managcr and the panies'relative intent, knowledge, access to inlbrmation and oppomrnity
to conect or prevenr such statement or omission. The Company and the Book Running Lead Manager
agree that it would not be just and equitable if contributions pursuant to this sub-clause 5.3 were
determined by pro rata allocation or by any other method ofallocation which does not take account ofthe
cquitable considerations referred to above in this sub-clause.

5.4 'fhe amount paid or payable by an Indemnified Party as a result of rhe losses, claims, damages or liabilities
(or actions in respect thereo0 referred to above in this sub-clause 5.4 shall be deemed to include any legal
or other expenses reasonably incurred by, such lndemnified Pafiy in connection with investigating or
defending any such action or claim. Notwithstanding the provisions of this sub-clause 5.4, the Book
Running Lead Manager slrall not be rcquired to contribute any amount in excess of the amount by which
th€ total price at which the Equily Shares underwritten by it and distributed to the subscribers ofthc Equity
Shares offered in the issue exceeds the amount of any damagcs which the Book Runnillg Lead Manager
has othenvise been required to pay by reason of such untrue or alleged unffue statement or omission or
allesed omission. No pcrson guilty of fraudulenl misrepresentation shall be enlitled to contribution fioDl
an] person t!ho \4as not guilty ofsuch liaudulent misrepresentation.

5.5 Ntr lndenrnil,r in3 Pan\ shall. without lhe prior written consent ol the indemnilled Part). ef'fcct an\
scttlcDrcnt ofany perdin.g or threatcncd procccding il respect ofwhich an! Indem ificd Parq is or could
hirve hccn a pan) aDd indemniD could havc becn sought hereunder by such lndenlnified Pany, unless suclr
scttlenrent includcs an unconditional release of such lndemnitied Party fiom all liabilily on claims that are
the subject maner ofsuch proceeding.

5.6 I he renredies provided for in this clause 5 are not exclusive and shall not limit any rights or remedies thal
may otherwise bc available to aoy Indemnified Party at law or in equity.

5 -'7 'lhe indemnity provisions contained in this clause 5 and the representations warranties and other statements
ol the Company contained in this Agreement shall rernain operative and in full force and effect regardless
of(i) any te.mination ofthis Agreement,.(ii) any investigation made by or on behalfofthe Book Running
Lead Manager or any person controlling the Book Running [,ead Manager or by or on behalf of thc
Company- is officers or directors or any person controlling the Company and (iii) acceptance of and
payment for any ofthe Equity shares.

6.'I'[)RMINATIO\

6.1 This Agreement shall be subject to termination by notice in r.vriting givcn by either party. The Book Running
Lead Manager to thc Cornpany, ifsubsequent to the execution alrd delivery ofthis Agrcement; and prior to
lhe lssue Opening Date:
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a) of its obligations urder this Agrcemcnt or otherwise or in the assets, liabilities, eamings. busincss,
prospects. managerncnl or operations of the Company that. in the sole judgment of the Book Running
Lead Manager, is material and adverse and that makes it, ir the sole judgment ofthe Book Running
Lead Manager, impracticable or inadvisable to market the Equity Shares or to enforce contracts for the
sale ofthe Equity Shares on the terms and in the manner contemplated in the Offer Documents;

b) all corporate and regulatory approvals required to be obtained by the Company for thc lssue, have not
been obtained by the Company;

c) the Book Running Lead Manager hds not been able to complcte its due diligence to its satisfaction or
has found a materially adv€rse finding in its due diligence;

d) there shall have occurred a Material Adverse Change in the financial markets in lndia, which makes il,
in the reasonable judgment of the Book Running Lead Manager impracticable to proceed \.!'ith rhe
Issu., such as any oulbreak ot hostilities or lerrorism or escalation tiereof or any calamity or crisis
af'fecting the intemational financial markets, and in each case the effect of which event, may b€ taken
inlo account by the Book Runding Lead Manager singularly or together with any other such event.
Further. a general banking moratoriurn shall nol have been dcclared by [ndia, the [:uropean t.,nion. the
Llnited Kingdorn and thc []nited States of Amcrica: or

e) fhere shall harc occurred a regulatory changc. (including. but not limitcd to, a change in lhe regulator]
en\ironmcnt in which the Compan) opcralcs or a change in the regulations and guidelines goveming
thc tcflns of this lssue) or an order or directive from SEtll, ROC, Stock Exchangc or irn,v orher
govemmental. regulatory orjudicial authority pertaining to the securiaies mar[e(s) that, makes it, in
the reasonable iudgment of the Book Running Lead Manager. impossible or renders the Contpan),
ineligible to proceed with the Issue.

6.2 The Company, if subsequent to the execution and delivery of this Agreement; and prior to the lssue
Opening Date:

a. in the reasonable discretion ofthe Company, there has occurred a Material Adverse Change in or
which would affect the IPO process under this Agreement or otherwise in the sole judgment of the
Company. is material and adverse and that makes it, in the sole judgment of the Conrpany,
impracticable or inadvisable to mafkel lhe Equity Shares or to enforce contracts lbr the sale ofthe
Equity Shares on the terms and in the manner contemplated in the Otlbr Documents;

b. there shall have occurred a Material Adverse Change in the hnancial marlets in India, which
makes it, in the reasonable judgment of lhe Company impragticable to proceed with the Issue,
such ss any outbreak of hostilities or terorism or escalation thereof or any calamity or crisis
affecting the intemational financial markets, and. in each case the effect of which event, may be
taken into account by the Company singularly or together with any other such event. Further, a
general banking moratorium shall not have been dcclared by India, the European Ljnion, rhe

L;nitcd Kingdorn and thc Unired Stares ofAmerica: or

6..1 llrc CompaD\ agrees that il. afl€r tiling of the Offer Docurnents, any additional disclosures are required to
be made in regard to any matter relevant to the Issue as may be determined by the Book Running l-ead
Managcr. the Company shallcomply with such requfements.

6 4 Upon tenrinarion of this Agreement in accordance with this clause 6, the Panies to this Agreement shall
(except for any liability arising before or in 'relation to such termination and except as oderwise provided
herein) be released and discharged liom their respectiye obligations under or pursuant to this Agreement.

7. NOTICES

Any notices or other communication given pursuant to this Agreement musl be in writing and (a) delivered
personally, or (b) scnt by tcle facsimile or other silnilar facsimile transmission. (c) sent by registered rnail,
postage prepaid. to the address of the Party sp'ecified in the recitals to this Agreement, or to such lax number
as may be designated in writing by such Party. All notices and other communications rcquired or permifted
under this Agreement that are addressed as provided in this clause 7 will (i) if delivered personally or b1

ovemight courier, be deemed given upon delivery; (ii) ifdelivered by tele facsimile or other similar facsimile
fansmission. be deemed to be given when electronically confirmed; and (iii) if sent by registered mail. be

deerned given when received.
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8. TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of lhe conrpany and the Book Running Lead Managel are subjecr ro rhe conditions rhar trme
wh!'revcr stipula(ed. \h.ll be ofthe esscnce ol the Agreement. Consequently, an) failure on the pan ofthe
Cornpan) or the lJool Rut)nints Lead ManaBcr to adhere to the rime limits shall unless otheru:is. agrced
bcrween the company and the Book Running [,ead Manager, discharge the Book Running Lead Manag-cr.or
Clrllpart\ ol itj obligalions ullder this Alrecmenr. lhis Altreern.nt shall be in forcc- from thc' dirre of
cxeculi(nr ard $ ill crpire on completion ol'allotnrent lbr fiis issue.

9. SEVERAL OBLICATIONS

The Issucr and the Book Running Lead Maiager acknowledges and agrees that they are all liablc on several
basis to each other in respect of the representations, waranlies, indemnities, undenakings and other
obligations givcn. c[tered into or made by each ofthem in this Agreemcn[.

IO. MISCELLANEOUS OBLIGATIONS

The Agreemenr shall be binding on and insure to the benefit of the Panies hereto and $eir respective
successors. The Book Running l-ead Manager shall not assign or transfer any of [s respective rights or
obligation under this Agreement or purpon to do so without the consent of the Issuer. The Issuer shall not
assign or transfer any oftheir respective rights or obligation under this Agreement or purpon to do so without
the consent ofthe Book Running Lead Manager.

I I. GOVERNING LAW AND JURISDICTION:

This Agreement shall be govemcd by and consrrued in accordance with the laws ofrhe Republic'lndia.

I2. ARBITRATION:

lfatr) dispute. ditlircnce or clain) arises between the panies ofthis Agreement as to the intcrpretation ol-this
ngrccn)cnl or an\' covenanls or conditiorls thereol ur as ro lhe rights. dulies or liabilitics of an, partics
hcreunder or as to an\ aci- matter or thing arising out ofor under this Agreentent (even thouBh the agreement
ma\ have been tcnninated) and the same shall be referred to a rnulually agreed arbitrator \aho shall procr'cd
as pcr Arbitlation and C'onciliation  ct. 1996. lhe scat. or legal place, ofarbitration shall be Kolkaril. Wusl
BenSal and lh!, lan-quagc to be used in the arbitral proceedings shall te English.

I]. AMENDMENT:

No amendment. supplement, modification or clarificalion to lhis Agreement shall be valid or binding unlcss
set forth in writing and duly executed by all the Panies 10 this Agreement.

I4. SEVERABILITY:

If any provisions of this Agreement is determined 10 be invalid or unenforccable in whole or in pan, such
invalidity or unentbrceability shall attach only 1() such provisions or the applicable part ofsuch provision and
the remaining part of such provision and all othcr provisions of this Agreement shall cootinue to rernain itl
lull force and effect.

I5. ('UMULATIVE REMEDICS:

The rights and remedies ofcach ofthe parties and each indemnified person under clauscs 5 and 6 pursuant to
this Aqreenrent are cumulative and are in addition to any other righls and remedies provided by general law or
other\\ isc.

t6. I L t. t.(; A l. t'I Y:

li anl'prolision in lhis Agreemenl shall bc held 10 be illegal, invalid or unentbrccablc. ill wholc or in pan-

undcr an) e[actmcnt or lule of larr', such provision or pan shall k) that e\tenl bc dccmcd not to lomr parl ol
rhis Agreemcnt but thc lcgaiitv. validitl' and enfbrceabilit)' of lhe rcnrainder of tlis Agrccmenl shall not br'

a,licted. ln cuse an) provision ofthis Agrccmenl corlllict with any provision of law including StiBI (lClDR)

Regulations, and / or an) other norms lo be issued by SEBI, in force on the date of this Agreement or any

timc in lulure. the latter shall prevail.

I7. ASSIGNMENT:

No part-v nray assign any of its righs under this agreement without the consent ofthe party against whon the
right operates. No provision ofthis Agreement may be varied without the consent ofrhe Book Running Lead
Manager and the lssuer. The undersigned hereby cenifies and consenls lo act as Book Running Lead
Manager to the aforesaid lssue and to theii name being insened as Bool Running Lead Manager in the Draft
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Red Hening Prospeclus. Red llerring Prospectus. Prospectus and Information Memo.andum which the Issuer
intends to issue in respect olthe proposed issue and hereby authorize the lssuer to deliver this Agreement to
SI-lBl, ROC and the Stock F,xchange.

This signature page forms an integral pan ofthe lssue Agreement between Sri Priyanka Ceo Commex Limited ard
Horizon Management Private Limited.

For and on behall'of

SRI PRIYANK,,{ (; Eo CO

\:rne: \'(llk:rlx \arShir Pra\ad Nutha

Designsthll: ManrgiDg Director

Ior and on behall of

HoRIZo\ }1;\\AC I.]M[\'I' PRIVATE LIMI'I'ET)

'<,,v'k2

Name: Manav Goenka

Dc\igoation: Presidenl' Inr eslmcnt Banking
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