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MEMORANDUM OF UNDERSTANDING

FOR PUBLIC ISSUE OF
ASSTON PHARMACEUTICALS LIMITED {ISSUER COMPANY)

ON THE SME PLATFORM OF BSE LIMITED

BETWEEM

ASSTON PHARMACEUTICALS LIMITED (ISSUER COMPANY)

AND

SOBHAGYA CAPITAL OPTIONS PRIVATE LIMITED
(BOOK RUNNING LEAD MANAGER & UNDERWRITER)

DATED THIS JANUARY 10 , 2025




P LA URN

THIS MEMORANDUM OF UNDERSTANDING (THIS "MOLU ) IS MADE AT MUMBA! ON THIS 10" DAY OF
JANUARY 2025, AND ENTERED INTO BY AND BETWEEN:

ASSTON PHARMACEUTICALS LIMITED, company registerad under provisions of the Compandes Acd,
2013, as amended ["Companies Act”) and having its registered office at 4th Floor OMice Mo A-431 Balaji
Bhavan, Piot Mo 42A Sector-11, CBD Belapur, Mawi Mumbai, Thane, Maharashira,
India, 400614, fhereinafter refarred to a8 "APL" or “lssuer Company”}, which expression shall, unless i
be repugnant 1o the conted or meaning fhereof, be deemed o mean and include its sucoessors and
parmitied sesigne, of the FIRST PART;

SOBHAGYA CAPITAL OPTIONS PRIVATE LIMITED a Company incorporated under the Companies

© Aci, 1958 and govemed under the Companies Act 2013, as amended and having ils Registered offics at

E-227, Basement, East of Kailash, Mew Cathi-110085, India (hereinafer referred 1o as "SOBHAGYA" or
"Book Running Lead Manager”' andios “"Underwriter”, which expression shall, unleas it b= repugnant
I the conbext of meaning thereof, be deemed to mean and indude B successers and permitted
assignsy of the SECOND PART.

{APLand SOBHAGY A aler collectively refarmed to as the "Parties™ and individually az a “Party™,
WHEREAS:

()

(E)

The lssuer Company proposes 1o undertake an Inital Public Issue of upto 22.41,600 Equity Shares
having face value of Rs, 10~ aach (the "Offer Shares”) in accordance with the Chapter DX of the SEBI
(ICOR) Regulatiors 2018, &s amended, (as defined herein) and applicable Indian sacurifes laws for
cash at @ price of Rs. [8)- par Equity Share ("lssus Price”) aggregating fo [#] (herein after referred to
as "the lsswa”).

The Equily Shares fo be offered for allotment in this sswe comprises 3 net issue to the public of
21.28,000 Equity Sheres of face value of Fs. 10 each at an lgsue Price of Rs. [@] per Equity Share
(including & share premium of s, [#). Par Equity Share) (ihe "Net Issue™ aggregating 1o s, [e)- of
which reserved portion for the Designated Marked Maker Is 1,712,800 Equity Shares of face value of Rs
10~ each for a cash price of Rs, [#] per Equity Share {including a share premium of Re. [&)- Per Equity
Shara), aggregating to Hs. [#] (the "Market Maker Resarvation Portion"®), (collectivaly the "lssuse®).
The lsaue Less B Markel Maker Resepcalion Porfion e, lsses of 2126000 Equity Shares of Face
Valua of Re, 100~ Each at an |ssws Prica of Rs. [@] Par Equity Share Aggregating to He. [@] Lakhs (is
Hereinafier refemed to as the “Met lsaue’). The lssue and the Met tssue will constibvle [8]% and [@] %,
respectively of the post ssue paid up equity share capital of the 1sswer Company. The net issue to
publle shall comprise of Eous o Retall Investors, Indhédes] Applicants other than Retsdl Individusl
Imvestors and other Invesiors including corparate bodies or nstilulions imespective of The number of
specified Equity Shares applied for.

The Issue shall be conducied through Book Bullding lssus pursuant to Regulation 253(2) of the SEEI
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Izsue Price of Bs. [@] - per share.

() The lssuer Company has cbtained appraval for the Issus pursuant io its Board resciufion dated August
26, 2024. The l|ssuer Company has also cbiained its sharsholders' approval pursuant fo Special
Resolution under Section 62 of Companies Act, 2013 at the Annual General meeting of its shareholders
held on September 20, 2024, which collectively authorises the Issuer Gompany's Direciors, or any other
authonaed representafives, for the purpose of the |ssue, to BEue and sign the Draft Red Herring
Frospectus and Red Haming Prospectus and the Prospects, this Agreement, the Memorandurmis) nri
Understanding (a5 defined hereunder). Underwriing Agreement (as defined hersunder), arny
amendments or supplemants thereto, and any and all other writinge as may be legally and cusfomarily
requined in pursuance of the Offering and to do all acts, deeds or things as may be requined.

(E) The Fssuer Company has approached the Book Running Lead Manager o manage the Issues and the
Book Running Lead Manager has accepted the engagement in terms of the engagement lefter dated
15.10.2024 as agreed between the lssuer Company and the Book Running Lead Marager (the
“Engagement Letter”}, subjec jo the ierms and conditions set forth therein,

(F) The agreed fees and expenses payabls to the Book Running Lead Managar for managing the Issue ara
sal forlh in the Engagement Letter.

[(e)] Pursuant to the SEBI (ICDR) Regulations, 2018 the Book Running Lead Manager is reguired to enter
inte this Agreement with the Isswer Company and accordingly, the Parties desire fo enler into this
Agreament.

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

i

1.1, In eddiion to the defined terme contaned elsewhers in this Agreement. the following expressions, as used
in this Agreanenl, shall have fhe respective meanings =et forih befow:

"Affiliate” wilh respect o a specified person, shafl mean sny other parson thal direcily, or indirectly
through one or more mtermedianes, controds of @5 controlled by, or & under common cantred with, the

speciflled paraon,

"Allgtment’ shall mean the issue, sliodiment and fransfer of Equily Sheres to secesssiul Applicants
pursuant i this ksue, 1

"Applicant shall mean any prospeclive investor who makes an appication pursesnt to the tarms of the
Prospectus and the Application Form,

“Application” zhall maan an indication to make an issws during the izsus Period by an Applicant, pursuant




all rewisiona and modifcations thersdo, to the extent permissible under the SEBI (ICDR) Reguistions, 2018
ae amanded from time to time.

"Application Amount” shall mean the number of Eguity Shares applied for and as indicaled in the
Application Farm mulliplied by the price per Equity Share peyable by the Applicants on submission of the
Application Farm.

“Application Form" shall mean the form in terms of which an Applcant shall make an Application and
which shall be considered as the application for the ABstrment pursuant to the terme of the Prospecius,

“Application Period™ shall mean the perod batween the lesue Opening Date and the lssue Closing Date
finclusive of both dates) and during which prospective Applicants can submit their Applications.

"Companies Act® shall mean Companies Acl, 1856 (without reference {o the provisions thereof that hewve
cadied 1o hava affedt upon notification of the Notified Sectionz) and the Cormpanies Acl, 2013, bo the extent
in force pursuant to the notfication of the Notified Sections, read with the rules, regulations, clarifications
and madifications there wder,

"Compandes Act 1956" shall mean Companies Acl, 1958 (withou reference bo the provisions thereof fhat
have oeased bo have effect upon notificstion of the Nofified Sections).

“Companies Act 2013”7 shall mean Companias Act, 2013, to the extent in force pursuant to the notification
of tha Noified Saclions, read with the rules, regulations, clarifications and modifications thene under.

"Confidential Infermation™ shall include any and all informatien relating fo the business, affaire and
activiies of the ssuer Comgany and Afiliabes, and shall not inchede any informalion that is stated in the
Draft Rad Haming Prospactus and Rad Heming Prospectus and the Prospecius | which may have been filed
with relevani regulatery authorities excluding any informal flings ar lings whese the docurments are lreated
in a confidantial mannar, or i the opinion of the BRLM is necessany fo make the statemenis thersin mot
misleading, upon the eadizr of the delivery 1o prospective iwvesiors or the public fling of such prospeches or
adhar offar documant,

“Contralling™, “Controdled by" or “Contrad” shall have the sams meaning ascrbed io tha term “controd
under the SEB! (Subsiantial Acguisiion of Shares and Tekeovers) Reguiations, 2011, as amended from
firre o firnae,

"Controlling Person{s)” with respect to 8 specified person, shell mean any ofther person who controls
such specified parson. '

"Dasignated Intermadiaries™ shafl rmesn:-
i, an SCEB, with whom the benk account 1o be blocked, &= maeintainad
i. asyndicate marmber (or sub-syndicale mermiber)




iil. 8 stock broker registared with & recognized stock exchanpe (and whose name ls mentioned on the
website of the stock exchange a5 efigible for this activity ) broker')

. @ registrarto-an lssue and share transfer agent ('RTA’)

¥. @& depository paricipant ('DPY) (whose name is mentioned on the website of the stock exchange as
efigibde for this activity).

“Draft Red Herring Prospectus” shall mean the Drafi Red Heming Prospectus of the fssuer Company
which will be fled with SME Platform of the BSE Limited (BSE) in accordance with Seclion 26 of the
Companies Act, 2013 for gefting in-principle listing approval;

"Designated Stock Exchange® shall mean SME Platiorm of the BSE Limited ("BSE SMET)
“Engagement Letter” shall havs the meaning ascribed to it in Redtal E.

“Indemnified Party" shall have the meaning given fo such ferm in this Memorandum of Ungderstanding and
shall be read and consirued in cordext of the test to which it penaing,

“Issue” shall mean offer of upto 22,41,600 Equity Shares having face value of Re.10/- sach, comprising of
the Issu® in accordance with the Companies Act as defined henen, the Securities and Exchange Board of
Incia (lssue of Capltal and Disclosure Requirements) Regulations, 2018, as amended, and olher applicable
lzwe st an tesue Price (Mssue Prica™) of Re.[8] per share {including a premium of Rs. [8] per equity share)
aggregating to Re.[e)-

"lssue Closing Date™ shall mean any such dale on complefion of the application hours after which the
Collection Bankers will not sccept any Applications for the |ssue, which shall be nolified in & widely
circulated English national newsgaper and a Hindi nafional newspaper and a regional newspapar where the
registered office of the Issuer Company is located.

“lasue Documents” shadl mean and include the Dvaft Red Hering Prospectus and Red Hering
Frospactus and the Prospectus as and when approved by the Board of Directors of the: |ssuer Company
and filed with BSE /SEBI and concerned and mlated authoriies including all supplements, comections,
ameandments, corrigendum, notices to investars, therets,

“lssue Opaning Date” shall mean any such dete on which the Colisction Bankers ehell stan accepting
Applications for the |ssue, within the Application hours which shall be the date notified in 2 widely dnculated
Englsh national newspeper and 8 Hindi naSionasl newspeper snd a regionsl newspspar whare the
ragistered office of the Issuer Company is located.

“lzsue Peried” shall maan tha parod betwsen the lssee Opening Dade and the Issee Closing Dabe
inclusive of both days and during which prospective Applicants and (he ASBA Applicants can submil their
Applications, including any revisions thereal,
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value Ra. 104 each,

“lssue Shares™ shall means the 22 41,600 Equily Shares having face value of Rs 104 each which ihe
Issuer Company proposes to offer in accordance wih the provisions of Chapler 1X of SEBI [ICDR)
Regulationz, 2018 as armended,

“Beok Running Lead Manager” shall have the meaning given to such term in the preamble %o this
Agresment,

"BRLM™ shall mean the Book Running Lead Manager to the issue being SOBHAGYA CAPITAL ORTIONS
PRIVATE LIMITED

"Markat Maker™ ehal mean any person who s regisiered as market maker with SME Platfaem of the
BEE Limited (BSE] ("BSE SME™.

"Market Maker Reservation Portion™ shall mean the reserved portlon of 1,12 800 Equity Shares of the
face valus of Re. 108~ sach, at an lzsue Price of Re, [#] per Equity Share (induding a premiurm of Re. [#]
per equity share aggregating 1o Rs. [#] reserved for subscription by Market Maker.

"Market Making Agreement” shall mean the Agreement dated [@] entered between Issuer Company,
Book Running Lead Manager and Market Maker.

"Material Adverse Effect” shall mean, individually or in the aggregale, & matenal adverse effect on the
financial or oihensise, or in the eamings, business, management, operations or prospects of the lssuer
Company.

"Memorandum(s) of Understanding™ shall mean this memorandum of understanding deted Jenuary 107,
2025 entered between the [ssuer Company and the Bock Running Lead Manager,

"Het Issue’’ comprises Met lssue 1o the Public of 21 28 000 Equity Shares of Rs 100 each &l |ssue Price of
Fis. [@] per aquity share (incheding & premium of Rs. [#]per equity share, aggregating o Ra. [@]5.

"Hon-Institutional Applicants” shall mean all Appdicants that are not Ql8s or Retad Applicants and who
have applbed for Equity Shares for an amount of more than Fs 2 00,0000,

“Party" or “Partles™ ehall hawe the meaning giwen to such terms in the preambls to this Memorandum of
Undersianding.

"Prospectus” shall mean the Prospectus of the Isseer Company which will be filed with BSE! SEBI ROC
and others in accordance with Section 26 of the Companies Act, 2013 afier geling in-principle listing
approval but before opening the issue.




1.2

“Qualified Institutional Buyers” or “QIBs" =hall mean a qualified institutional buyer as definod wunder
Reguiation 2(1)(ss) of the SEB| (ICDR) Regulsations,

“Retail Applicants™ shall mean individus! Applicants (induding HUFs and NRls) who have applied for
Equaty Shares for an ameund not more than or equal to Re 2,00,000 in any of the application opbiens in the
bssue;

"SEBI™ shall mean the Securities and Exchange Board of India! Board,

“SEBI {ICDR) Regulations, 2018" shall mean the SEBI (lssue of Capital and Disclosure Regquirerments)
Reguiations 2018, as amended and as applicable to the Offering.

"SME Platform of BSE" shall mean the separate platiorm for fisfing companies which have issusd shares
on matcheng the relevant criteria of Chapler IX of the SEBI {ICDR) Reguations, 2018, sz amendad fram
time 1o lirme, opaned by the BSE Limitad (ESE SME).

"BSE" shall mean BSE Limited, a recognsed stock exchange having natiomside terminals,
“Stock Exchange™ or “Exchange” shall mean Mafional Stock Exchange Limited andior BSE

“Underwriter” shall mean SOBHAGYA CAPITAL OPTIOMS PRIVATE LIMITED and ofther (if amy)
identified at the time of signing the agreemeant,

In this Agreement, unless the context othensise requines:

&}  waords dencling the singular shall include the plural and vice verea;

b} words denoting a persan shall include an individual, corporation, Company, partnership, trest or other
entity;

c) headings and bold typeface are only for convenience and shall be ignored for the purposes of
inlerpradation;

d}  references to the word "include” or “including” shall be construsd without limitatien:

2] relersnces to this Memorandum of Understanding or bo @y olher agresment, dead or other instrument
shall be consirued as & reference o this Memarandum of Understanding or such agreement, deed, o
other instrument as the same may from time 1o time be amended, varied, supplemented or noted;

fy reference o any pey 1o this Memorandurn of Understanding or any other sgreemant or deed or other
instrament shall, in the case of an individual, Inciude his or her legal heirs, sxecutors or administrators
and, in any other case, nclude its successors or permitted assigns;

g) referances to @ stetute or statutory provieion shall be construed = a reference to such provisions as
from fime 1o tme amended, consolidated, modified, extended, re-anacted or replaced;

ki a reference to an arlicls, section, paragraph or scheduls is, unless indicsted to the contrary, &
reference to an aricle, section, paragraph or schedule of this Memorandum of Understanding,

fy relerence (o a document includes an amendrment of supplemeant o, or replacerment ar novation af, thal
document; and




5.1

52

5.3

54

E.1

[t Capilalized terms used in this Memerandum of Understanding and not specfically defimed herain shall
havia the meanings given te such terms in the, Draft Red Heming Prospectes and Red Herring
Progpectus #nd the Prospectus.

"S0BHAGYA" shall act as the sole Book Running Lead Manager o the lssue.,

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

Any action In cennection with the lssue on behalf of or by the lesuer Comgany shall be subject to prior
congsultation of the Book Running Lead Manager.

B B e,

The taaue will be managed by the BRLM in tarms of the respansihiities annaxed herewith a2 Annexure A

The Issuer Company in consultation with the BRLM shall be responsible for determining the terms of the
I, including the issue Price. The issuer Company and the BRLM agres that the Issue would ba made
throwgh the Book Bullding Melhod.

Allocation of Equity Shares to applicants made pursuant fo the Issue shall be in consultation with the
Designated Stock Exchange and In accordance with the SEBI ICDR Regulstionz and any other laws,
statutes, regulations guidelines and clarfications issued by the Securities Exchange Board of India ("SEBIM
Bpplicable fo the Issue and shall be undertaken by the lssuer Compsny in consultation with the BRLM.

The Parties agres that enterdng into this Agreement or the Engagement Letter shall not create any
obligation, whether express or implied, on the BRLM to enter nto any underwriting agreement (he
"Underwriting Agreement’) in conneclion with the [sswe with the lssuer Company, or io purchass,
undenarite or placs any securities o to provide any finencing to the issuer Company or fle Afflstes.
MNotwithstanding the foregoing, as per epplicables SEE| Reguilstions, the BRLM shall undermwile a minimum
of 15% of the lssue on hiz own account (s). However the Issusr Company will ensure that the lssue is
undensritien bo the exbend of 100% of the Eswe size, through other underariters, brokers. Howsver, for the
avoidance of doubd, this Agresment iz not intended to consfilute, and should pol be consined as an
agreameant of commitment babween he Padies with respect o undensniting or parchasing the Equiky
Shares or the commitment of any capial by the BRLM. In the event the lzsuer Company end the Manager
enter Inta an Underariting Agreement, such agreement shad, inter alia, include ceslomary represeniaticns
and warraniiez, conditions as to dosing of the |sswe and lock-up, Indemnity, contribution, I'rerrnlnaﬂ.nn and
force majeune provisions, in form and substance satisfaciory to the Partiss.

The |zzuer Company, in consultation with the BRLM, shall decide the terme of the |zsua.




6.3

.4

B.5

6.5

6.7

8.9

The |ssuer Company shall no, without the prior written approval of the BRLM, fle the prospectus (whethes
Draft Red Herring Prospectus or Prospectus) with SEBI, any Stock Exchange, the Regisirar of Companies
or any other authority whatsoever. For the purposes of this Agreemand, the terma *Draft Red Harrirg
Prospectus”, "Red Heming Prospectus® and "Prospectus” shall include the preliminary or final intemational
offering memarandum and shall include any emendmeants or supplements to any such prospecius or any
nalices, cormectons, comiganda or notices in connection themwith,

The: |ssuer Company hareby declare that they have complied with and agres fo comply with all the statutory
formalties under the Companies Acl, 1955, the Companies Act, 2013 to the extent nalified, Securiios and
Exchange Board of India (lssue of Caplial and Disciosure Requirements) Regulations, 2018 and ofher
conditions, instructions and advices issued by Securities and Exchangs Board of India and other relevant
Authorities to enable it to make tha lssue. The lesuer Company also undertakes o obtain the approval of
the lenders to the ssuer Campany in ret#tion 1o the Issus before opening of the Subscription List,

The lssuer Company underakes and declares that any information made avaitable to the Book Running
Lead Manager! Imermedeariesiand other advisors or consultants 1o the lssue or any statement made in the
Draft Prospectus § Prospectus shall be complate in all respacts and shaf be frue snd correct and that under
no circumstances A shall ghe of withhold any information or sigtement which is likely to mislead the
imvestors.

The Equity Shares propoaed b be ixswed by the lssuer Company in the lssue sre free and clear from any
pre-emplion, liens, chamges or any other encumbrances, present or frlure;

The Issuer Company will make application to the Stock Exchangels for listing of the Equity Shares of the
lssuer Company and shall obtain in-principle approval from the Siock Exchangeds and choose one of the
Siock Eschanges as the Designated Siock Exchange,

The lssuer Company will enter inte a market making agreemeant with Market Maker and the Book Running
Lead Manager in relation io compalsory market making by the Marked Maker,

The |ssuer Company has enteredisill take sleps to enfer info an agreement with NSDL and CRSEL for
cematerallzation of the equity sheres of the lssuer Company, Issued and proposed fo be lssusd and the
said agresrments shall remain valid until the Equity Shares ane listed on the Siock Exchanges;

The BRLM hereby declans that i has and will, unlll completion of the lssue, possess on a valld basls all
approvals requirad for it to assume the poesition of BRLM 1o the kswee and o discharge s obligationz in
connechion with the lssus.

B8.10 The Issuer Company shall take such sieps &5 are necessany io ensure the completion of listing, credit of

ghares, allotment and prompt dispaich of the Allotment Advice / Confirmation of Allobment Mole (the "CANT),
inchading & revised CAN, If any, refund arders to the applicants, incheding any person resident outside Indsa,
and in any case, not kter than the firme fimil prescribed wnder the applicable laws and regulations, and in

L




6,11

.12

613

B.14

B8.15

&.16

the event of faiure to do so, 1o pay interest to the applcants as required under any applicable law,
regulation, direction or order of any regulatory or supervisony authory or any court or tribunal. Further, the
lesuer Cempany shall make the necessary application to the Stock Exchangels, where B3 equity shares are
proposed 1o be Ested, and comply with all the listing requirements.

The Issuer Company shall (f) 881 up an investor grievance redressal system 1o redress 2l lssue ralated
grievences & required under applicable lew: (i) comply with corporabe govemance noma reguired under
the listing agreements with the Stock Exchangeis; and (§) appoint a designated compliancs officer.

The Issuer Company shall iske sleps to pay the underwrifing commission and brokerage o the undenuriter,
Syncicate Members and Siock Brokers, Sub-syndicate members elc., within the time specified in any
agresment with such undanwiters, Syndicate Members and Stock Brokers, Sub-syndicate members elc. or
within a reasonable ime,

From the date of this Agreermeand snd until the completion of the Issus, the Issuer Company and its Aflisles
shall ned resod 1o any legal proceedings in respect of amy matler having a dired! bearing on the |ssus,
oiharwize than egainzt the ERLM for & breach of fhe lerms of this Agreerment. except in consultation with
and after receipt of writan advice from the BRLM which shall not be unreasonahly withheld The lssuer
Company, upon becorming aware, will keep the BRLM immediately and formally informed of detalls of any
kgl procesdings it may have 1o defond, that relate to any matter having & bearing on the lssue,

Thee Is&ser Company shall not access the monsye raissd in the lssue till finalization of Basis of ARatrmen
and completicn of the Lsting formalities, In accordance with the applicable regulations. The lssusr
Company shall refund the moneys raised in the Issue to the applicanis # required fo do so for any reason
such as failing to get listing permission or under any direction or order of the SEBVBSE! ROC, The lssuer
Company shall pay requisite interest amousd i 50 required undes the laws or direciion of order of the
SEBIBSE.

The lesuer Company shall tske such steps s are necessary to ensurs the compdstion of abotment and
dispateh of leflers of alloiment to the applicants including Mon Residents Indians soon afer the Bagis of
Allatment is approved by the Designated Steck Exchange but not Bter than the specified Gme Bnit and in
the event of fallure 1o do eo, pay interast to the applicanis &8 provided wnder the Companies Act, 2013 (io
the sxient notified) as dsclosed in the Draft Prospaches (Prospeches.

Tha obfigations of the BRELM in refafion o the issus shall be condilional, mifer aiia, upon the Tollowing,

(i) any change in the ype of securities proposed to be offered In the lzsus will ba made only with the
iprior writtan consent of the BRLM; _

{i}y the |ssuer Compemy shall provide suthentic, oomect, walid informafion, nepors,  skalemenls,
declarations, undertakings, clarifcatons, documents, cerlifications for incorporation in the Draft Red
Herming Prospecius and Rad Harfing Prospecius and the Prospecius;

i} eistence of marked condifions, in India and’ or infernationally, before launch of the [sswe that, n the
opinicn of the BRLM, in consultation with the Issuer Compary ane sslisfaciony for launch of the Issue;

(v} absence of any materal adverse change, in the sole opinion of the BRLM, in the condition, business,




results, operations or prospecls of any of the lsswer Company, that are descrited in the Draft
Prozspecius/Prospectus:

vy the completion of due diigence o the satisfaction of the BRLM in thair scle discratian, in order o
enable the BRLM to fil= the due diigence cerfficats with SEBISiock Exchange(s) as per the
requirements of the SEBI ICDR Ragulations, as | eustemary in offerings of the kind conternplated
heerein,

(wi) finalization of the terms and condifions of the lssue, iIncudng without limitation, the issus price and
size of the Issue, to the safisfaction of the BRLM in consultafion with the |ssuer Company;

(vii) completion of all applicable reguisory requiremants {including recaipt of all necessary approvals and
authorisations), compliance with all applicable laws, regulations and guidelines (including thoss
governing the lssue) and disciosure in the Draft Prospectus and the Prespecius, all fo the satisfaction

. of the BRLM;

{wii) execution of cerifications fincluding fram the statutory auditors of the Issuer Company), undertakings,
conzents, cuslomary agreemants, imcluding, without limitatien, the underwriting agreamant armong the
Issuer Company and the undenwriters andior the syndicate members to the lssue, where necessary,
&nd such agresments will include, without Gmitation, provisions such as repeesentations and
warmaniies, conditions a3 to closing of the issue, force majeure, lock-up, indemnification and
contribution, satisfaciory in form and substance to the partes 1o the undenwriling agreament;

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

(=) no debl or equily effedng of any type being underiaken by the lesver Company withew prior consent
of the BRLA;

=y the recelpt of necessary approval and consent o be obtained by the Company;

el the lssuer Company not having breached any term of this Agreement or the Engagement Latter:

(i) satiefactory completion of all documents relating fo the Issue, including without imitation, the Draft
Rad Harfing Prospactus and Red Harring Prospectus and the Prospectus;

(i) epproval of the BRLM s mernal commitment committees;

8.17 Notwithstanding anything to the conlrary, in the svent of conflict between the Engagement Letter and this
Agreamant with respact fo the BRLA's fees and commissions, the terme of the respective Engagement
Letter shall prevall.

.18 The lsauer Company undertakes that there will be no further lesue of Eguity Shares, whether by way of
issue of boous shares, preferentfial allobment, rights issue or in any olher manner during the peaoed
commencing from submizeen of te Draft Prospectus and Prospectus with SEEBI until the Equity Shares
have been listed, except with the prior writlen consent of the BRLM,

G619 The lssuer Company, in comjunclion with the Registrar to the lssue, shall ensure. thal adequals
arangemeanis are made fo collect all ASES spplications and shall consider them similar 86 non-ASEA

appicabons whils Snalizing lhe basis of allotment.

8.20 To the fullesi exient parmitted by law, and not wilhstanding any other provision of this Memaorandum of
Understanding, the total liablity, In the aggregate, of SOBHAGYA in capacily of Book Runming Lead
Manager, towards the Issuer Company and anyone claiming by or through the lesuer Company, for any and
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all claims, losses, costs or dameges, in any way mlated o the lransachon shal nol edcesd the todal
compenestion recesved by SOBHAGY A,

The lsauar Comparny underiakes and declares that it shall discloss to the BRLM information relsting to its
tusiness, operafions, Bnancial condition and financial results, all pending & polential or hrealened
litigation, arbitrafion, complaints or invesiigations, including without Emitation any nguiry, show cause
notice, claims or compleints filed by or before any cowrt of law, arbitral tribunal or any regulatory,
pdmanisirative or olher competent authority, in relation 1o the lssuer Company, 1S promoters, ils drectons
and groug entites, (g5 defined in the SEBI ICDR Regulsilons), or In relation fo the Equity Shares wntll
commencament of trading in the Equity Shares, imsspective of whether such information is maberial or
atheraize and whather or not such informaiion affects fthe operations and finances of the lssusr Company,
any of s direclons, iis promoters, Group Enlifies, and shall furnish resvanl docurmends, papers and
information relating 1z such matters to enabie the Book Running Lead Manager to diligence, werify and
incorporate the Information and statements in the Draft Prospecius or the Prospectus, as applicable.

The lssssr Company undertakes to furnish, and shall take all ressonable steps required to ansurs that its
Directors, promoters and its Afiliates fumish, such relevant information, docurnents, certificates, repaorts
and particulars for the purpose of the lssue a5 may be requirsd by the BRELM to enable i o cause Ring of
such raports in fire as may be required by fhe SEB] and’ or olher reguiaiory bodies, and o enable the
ERLM o file the due diligence cartificate as reguired under the SEBI IC0R Reguiations.

The issuer Company.shal provide all such information' documents to the Book Running Lead Manager as
required by the Book Running Lead Manager for the purpose of any disclosures that the BSEF SEBI / ROC
ey reguire afber the filing of the Draft Prospectus/Prospectes.

The lssuer Company, &s Directors, s Prometer, its Geoup Entitles, the members of the Promotar Group,
companies in which the Issuer Compeny's Directors are directors hawe nof been and are nod prohibited
from accessing o operaling in the capital markets or resirained from buying, s=ling or desling in securities
under any order or dirsclion passad by SEBI

Mone of the Directors of the Issuer Company were directors of any company when the shares of the said
company were suspended from trading by Stock Exchangeiz) for more than 3 months duging the last §
years or any of the aforementioned companies were delisted,

Oithar than as disclosed in the Drafl Prospeches/Praspectis, nene of the directors of the l2evsr Company,
Promater, Group Entilles, the members of the Promoter Group, compansss in which the Direclors of the
lssuer Company are directors, relatives (as per Companies Act) of the Promoters have nol been declared
as witful defaulter by REI or any other govermment authority, have not been declared or assoclated with any
vanighing company, and SEB| has not inillated any actlon againet them nor have thers baan any viclalions
of securities lews committed by tham in the past and no such proceedings are pending egains! the [sswer
Campany of them,
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The |ssuer Cempany shall exlend all necassary faciliies to tha Book Running Lead Manager bo inferact on
any matier relevant o the Issue with the solicilorsfegal advisors, auditors, consuliants, adwisors 1o the
issue, the financial instilutions, banks or any other organization, and also with any other intermediaries who
may b associated with the |ssue in any cagacity whatsoever,

The Issuer Compeny underiskes fo provide the BRLM with all information and documents, including all

information and documentafion required to enable the BRLM fo file its due dilgence cerificale with SEEBI

The tssuer Company underiakes 1o prepare the Draft Red Hemring Prospecius and Red Herring Prospectes

and the Prospectus in compliance with:

M all legal requirements conpecied with the Bsee, including sl applicable secwrifies and other laws and

. regulations;

(i) &l rubes, regulations, guldelines, clarficatione, inetructions or other regulatons issued by SEBI, the
Stock Exchangsds, the Registrar of Companies or suparvisony aulhanly or cour or tribunal; and

(il Custemary disclosure norms that enable the mestors to make a well infermed decision wilh respect
to an investmant in the ssue.

The Isswer Company decianes that any nformation made available or fo be made avallable 1o the BRLM by
therm or smy slalement made by them in the Draft Prospacius, Prospectus will ba complede and updabed in
all material respects until the sommencemsnl of frading of Equity Shares sold in the lssue and will be tus
and eorrect and not miskeading (incheding by amission), and that under no circemslances will the |ssusr
Company give any informatfion or statement which is likely to mislesd the BRLM, the concemed regulatory
authorities and’ or investors. The lssusr Company further declares that no informalisn shall be lef
undisciosed by il which will have an impact on the judgment of the relevant regulatory authorites and’ or
Investmant decisidns of investors.

Tha Issuer Compamy shall be solely responsible for the sdhenbcilty, corechness, validity and
reasonableness of the formation, repods, statementa, declarations, undssrekings, carifications,
documanis and carfifications in the Draft Red Hering Prospectus and Red Herring Prospectus and the
Prospecius, In reation %o cerain mfomation in the Draft Red Heming Prospsctus end Red Haring
Prospecius and the Prospecius, which has been oblained from the public domain, the lssusr Company
undertakes that if has relled on reliable third parties. Tha BRLM shall not b= fiable in amy manner for the
foregoing except to fhe edent of the informabion provided by the BRLM in relabion to itself, in wriling
expressly, for ncluglon in the Draft Red Herming Prospectus and Red Heming Prospecius and the

Prospectus, which consists only of the name of the BRELM, logo, confact detsils and SEBI regisiralion
numbes.

The lssusr Company sccepl full responsibility to update the information provided sadier and duly
communicate 1o e Book Runping Lead Manager in cases of all changes in materality of the same
subsaquent to submission of the Draft Prospactus/Prospecius of BSES SEBI | Registrar of Companies
IRCC), as the case may be, but prior io Listing of the Equity Shares on BSE, The |ssuer Company aotepts
full responsibility for conzequences if any, for giving false misleading information m.w'rli‘l'dd'm, concaaling
migteriad facts which heve a baaring on the [seoe,




7.12 The |sewser Company sizo underskes fo fumish complete sudited reporis), oher redevant doaumanis,
papers, documents, stalus, informaltion relating fo pending Migations, eic., 1o enable the Book Running
Lesd Manager to collzborste the information and statements given in the Draft Prospecius and Prospachies,

7.13 The lssuer Company shall, If so required, exiend such faclities as may be called for by the Book Funning
Lead Manager to enable i to visit the eoasting projects sites, registerad offices of the lssuer Company or
such other placels) o ascenain for isell the true stale of affaiss of the lssusr Company and clher facts
relevant 1o the |ssue,

7.14 The Book Running Lead Manager shall kave the righl:

#* To call for complete deteils from the promoters, of all firmz in which the lsseer Company and their
promalers § direchars are connmectad In any way,

# To call for eny reports, documents, papess, informafion efc., necessary from the |ssuer Company to
enable it to carlify that e slatements made n the Issue ane ifua and comecl,

¥ To withhoid submissicn of the \Draft ProspectusProspactus with Stock Exchanga, SEBI or Regisirar of
Companies, In case any of the panlicwans, Information, elc, called for are nol made available by the
lzzuer Company.

7.15 Tha |ssuer Company shall keap the Book Running Lead Manager informed if it encounters any probiam
due o disrupdion of the communication system or any other materal sdverse circumstance which is fikaly to
pravani or which has prevented the lssuer from complying with #s oblgafions, whether stalutory or
contreciual, in respect of the matters pertasning to alictment, dispatch of Refund Crdersfllotment Adwice,
Demat Credit ele_and Boak Running Lead Manager will provide necessary advice in such circumstances

o priogity basis.

718 The lssuer Company agreas to discloss and inform the BRLM of any material developmant in respect of the
lzsuer Company, its Directors, Promoder Group, Groug Entities, or Affiliates that could have an impset on
P Essue,

TA7 The |sewer Company underfakes to sign, and cause each of the Directors of the |lssuer Company of a
Direcior duly authosized by the directars af the lmsuer Company, 1o sign, the Draft Red Herring Prospectus
and Rad Hemring Prospectes and the Prospectus to be filed with SEEI, tha Registrar of Companies and’ o
the Stock Exchangeds, as redavant and such signeture will be consirued by the Issuer Company and tha
BRLM and any statutory authordty to maan thal the |ssuer Company agrees thal each of the Drafll Red
Herring Prospectus and Red Hefring Prospecius and the Prospecius, a3 of the dale thereof, would give a
fair, true and accurate description of the lesuer Company, and the Equity Shanes being offéred in fhe ssee

7.18 The |ssuwer Company authorises the BRLM to issue and dirculate the Prospectus to prospective invashors
end also agress that such issuance and circulation will be made in accordancs with the applicable laws of
jurisdictions in which the securities are being offered.
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in default wnder or in violabon of any indeanture, loan or credit agreemant or Bny obher agreament or
Instrurmsent 1o which the |ssuer Company (s @ pany or by which the Issuer Company i bound of 1o which the
Issusr Company's properties or assals are subject. Further, axcept as disclosed in the Prospectus amdior
Draft Prospectus, Prospectus, there has been na notice or communication, witten or atherwise, issued by
any third party to the issuer Company with respect to any default or violaticn of or sought accelerstion of
repayment with respect 1o any indenbure, loan of credil agreemsent, or any other agreemsan or inabrumend {o
which the Issuer Company is 8 party or by which the lssuer Company B bound ar to which the lssuar
Cempany's properBies of assels are subject,

The Issuer Company &cknowledges and agrees that sl information, documents and siatements reguired for
any purpose ralated to tha Issues, the Daft Red Heming Prospecus and Red Herring Prespecius and the
Prospecius will be signed! authenbcated by thelr respective suthordsed signetores and that the BERLM shall
be entifled 10 assume without independent verfication that each sueh signatory s duly authorzed by the
Isguer Company fo exscute such documents and statements, and the lssuer Campany shall be bound by
such signatures and authentications.

il any svent occurs afler the sepply of any information which renders such nformation inaccurate or
rlelesding, the lsswer Company will promptly nofify the BRLM and take all such steps reasonably required
to correct such nformation. The lsseer Campany will provide the BRLM with all relevant advice received
from tie EEsuer Company's other professionall advisers in connaection with the ssue wilth the prior written
corsend of such professionst adviser, and the BRLM may rely upon such information without Tiability,
independent investigation or verification and subject fo any Emitalions on lability mpossd by the relevant
advisers of the Isauer Campary.

The Issuer Company agrees that the BRLM shall, at all imes, and as they desm appropriale, subject 1o
reasonable nofice, have access fo the Directors of the lssuer Company, key personnel of the |ssuer
Company, the |zausr Company's extarmal advisors, in connecion with matiers related to the lazue.

In the event tha lseuer Company requests that the BRELM defver documeants of information refating 1o the
Issae via elecionic iransmissions of defivery of such documents or any infemation is required by law or
regulation to be made via electronic transmissions, the I$suer Company acknowledpes and agrees that tha
privacy and’ or integrly of electonis lransmissions cannot be guaranteed. To the extent ihatl any
documenis or information refafing to the Issue are transmitted elecironically by the BRLM, the lssuer
Company hersby neleases the BRELM from sny loss or lisbility that may be incurred in connection with the
electronic transmission of any such documenis or informalion, including any wnauthorized infercapdion,
alerabon or fraudulent generslion or franemission of elecironic Iransmission by any Third parties, provided
the same has not occurred by reason wilful miscondwsct or gross negligence of the BRLM.

The tesuar Company docianes that it presently does nol intend or propose fo alter Rs capital struciure for s
manihs from the lssue Opening Date, by way of split or conssiidation of the denomination of Equity Shares
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or further issue of Equity Shams (ncluding issue of secunties convardtible ints or exchangeable, directly or
indirectly for Equity Shares) whether preferential or otherwise,

Except a5 disciosed in the Draft Red Hering Prospectus and Red Hemming Prospectus and the Prospecius,
the Issuer Company représents that it possesses all the necessary permils, licenses, approvals, consents
and other authorsstions (collectively, “Govemmental Licenses") issusd by and has made all necessary
declarations and filings with, the appropriate cantral, state, ¥acal or foreign reguiatory agencies or bodies for
thes business camied out by the Issuer Company as described in the Draft Prospectus and Prospectus and
that all such Governmental Licenses ara walid and i full force and effect and no nofice of proceadings has
heen recened relating to the revocation or modificetion of any such Governmental Licanses. Further, in the
cass of Govemmental Licenses which ame reguired in milalicn 1o the Business and bave nol yel been
obtained, the |ssuer lssuer Company represents that it hee made the necassary applications for obtaining
such Gowernmantal Licenses and no such applicalion has been rejecled by any concemed autharity,
Furihermore, the matedal terms and condifions of all such Governmentsl Licenses hawe bean duly

7.28 The lssuer Company has oblined consents of amy and all third parfies having pre-emplive fghts wilh

respect 1o the Egquily Shares andfar the lssue, and has complied with or agreed to comply with the terms
and conditions of such consant, if any;

7.27 The lssuer Company has appoinied a compliance offices in relabion fo compliance with various laws, rules

and reguiations and ather directives issued by SEBI from time 1o time and who shall also sttend 1o matiers
relating io immestor complaints.

7.28 The |sswer Company agrees that afl representations, warrenbies, underakings and covenants in this

T.28
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Agreement or the Engagement Lefter relating 1o or given by the Issuar Company on its behalf or on behalf
of the lssuer Company’s promoters, members. of the Promoter Group and Group Entities have been made
by the Company after due consideration and inguiry, and thet the BRLM may seek recourse from the
lzguer Company for any breech of any representation, wamanty, underaking or cowenani relating 1o or
given by the lssuor Company on its behalf or on behall of such enlilies,

The |ssuer Company shall updste the Informetion provided fo the BRLM and duly commumicate to the
ERLM in case of any material changs subsequent fo the filing of the Drafl Prospectus and Prospectus with
SEBVSiock Exchangs(s) up to the listing and commencement of trading of Equity Shares issued or
traneferrad in this Isews and for sik months tharaafier,

TRV AT S DR - -

The Issuesr Company shall, ¥ so reguined, edend such facilities s may be ressonably required by the
BRELM to enable ther representatives to visit the offices of the lssuer Company or such other place(s) b
conduct due difigence, including the review of relevant docurments, o understand the progress mede in
respect of any facts relevant to the Issue. IF, In the opinion of the BRLM, the verfication of any of the
aforesald matters reguires hinng of services of technical, legal or other axparts in a specaiised field, the
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Izsuer Company will permit access 1o such indepandent agancy hired by the BRLM, wilh the aporoeal of the
Issuer Company (where such approval shall not bé unreasenably withhekd), The eopenses of such persons
shall be paid direclly by the Issuer Company or, if i I8 necessary for the BRLM to pay such pessons, then
the lzsuer Company shall reimburse in full the BRLM for payment of any fees and expenses to such
PRTEONS.

The |ssusr Company agreas that the BRLM and their extemal advisors, as the case may be, shall, at all
rezsonable imes, and as they deem appropriate, subject to reasonable notice, have access to the Directors
and key personnel of the lssuer Company and the Affilates of the lesuar Company and externsal advisors in
cannachion with matters refated to the lssue.

Appointment o intermediark .

The |zewer Company shall whenever required snd wherever applicable, in consultation with the Book
Running Lead Manager, enfer into an agresmant with the concerned intermediary associated with the
lzaws, chearly seting forth thelr mutual fghts, responsibilities and oblgations: & cerified twe copy of such
agreements shall be fumished 1o the Beok Running Lead Manager.

The lssuer Company shall appoint ofber intermedianes or other persons associated with the |ssue such as
advertising sgencies, printers, ete. for printing the application forms, allotment advices, allotment lelers or
other instruments, circulars of advices and intimate the same in advance 1o the Book Running Lead
Manager.

The Parlies agree that any intermediary whe iz appoinied shall have 1o be necessarily reglaierad with SEBI,
if required, under the applicable SEBI guidelines, rulas and reguiations. The Parlies acknowiadge that any
such Inlermediary, being an ndepandent enlity shall be fully and solely responsibla for the pedormance of
its duties and obigations. Whanawver required, the ssusr Company shall, in consultalion with (he BRLM,
entes into & legally binding memorandum of wnderstanding or engagement letter with the concemed
intermadiary  associated wilh the (s, deady selling forth fheir muteal rights, responsibilites and
abligations. A canified frue copy of such executed memorandum of understanding or engagement letier
shali be fumished o the ERLM.

The BRELM shall not be responsible, directly or indirectly, for any aclionfinacion of any intermediary, unless
the infermediary bas funclioned in such ranner o the writlen instruction of BELM. Howevar, the BRLM
shall co-ordinate the activities of all the inermediaries in arder to faciilate performance af thelr respeciive
funclions in accordance with thelr reapective tarms of engagemant. Except to the axiant of the ERLuS
oblgations as prescribed by the ICDR Regukstions, the |ssuer Company acknowledges and agrees that any
such intermediary, being an independent entity, shall be fully and sclely responsible for the perfomance o
its dufies and obligatons

All costs and axpenses relating to the Issue, including road show, accommodation and travel expenses and
feas and expenses payable fo any inermediaries as refermed fo in Seclion 5.1 above shadl be paid, as
reguirad by law and as per the appointment or engagement letters or memorandum of understanding of
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such intermedianes, dirgctly by the Issuer Compsmy.

Maothing contained herssn shall be interpreted fo prevant the lssuer Company from retaning legal counsel o
such oiher advisors as may be required for fetion, accounis, legal matters, employes matiers, des
diigance and related matters in connection with e lkzee. However, the BRLM shall not be liable in any
manner whatsosver for the actions of any advisors appointed by the |ssusr Company.

The Issuer Company acknowledges and tekes cognizance of the deemed agresment of the lssusr
Company with the Self Certified Syndicate Banks for purposes of the ASEA process 0 the lssus,

Publiity For The issuo

The esuer Company shall obtain the spproval of the Book Running Lead Manager in respect of 2l ssus
relaled advertisements, press releases, publicily mabermal or any other media communicatians in connection
with the lesus, which =hall not b= unreascnsbly withheld, and shall make avsilsble fo them copies of ai
such lssue retated matenal, and shall ensure fhat adverisements, press releases, pubbsity matenal or other
media commudcations camply with all applicabls guidelines, neles and regulations including the SEBI ICOR
guidelines, mules and regulations. The Issuer Company shall nod make any slatement, or relesse any
ratedsd or ather inforrmation in any edvertlaements, or other form of publicity, relating o the lzsue or at any
press, brokers or invesiors conferences in respect of the lssue, Incisding any information pursuant to any
ragulaiory requirements in respect of the |ssuar Company's businoss and operafions. which is nod
contained in the Draft Prospecius of the Prospecius, without the poor approval of the Book Running Lead
Man=zger. The Issuer Company and their Affilletes shall follow the resirictions as prescribed by SEBI in
respect of corporate and product advertisements and the publicity guidelines provided by legal counsel In
relation to the |ssue.

10,2 The lssuer Company haa not and shall nol rebease any Publicity which is inconsistent or extraneous 1o the

informiation in the Draft Red Herring Prospacius and Fed Herring Prospecius and the Prospectus in case of
any Informaton as referred under this Agreement and shall prompfly intimate the Boaok Bunning Lesd
Managersbout such information and shall take appropriate sleps in consullafion with the Book Running
Lead Manager for appropriate dscdosures in the Draft Red Herring Proepectus and Red Herring Prospechus
and the Prospectus, as the case may be and in such manner a5 may be advised by the Book Running Lead
Manager ard only tharsafter, subiect to the approval of the Book Running Lead Manager, procesd wilh thi
Publicity containing such information. The Parfies shall, as the case may be, folow the restrictions as
prescribed by SEBI in respect of corporate end product advertisemends and the publicity regulalians
prowided by legal counsed in relation to the lssue,

10,3 Subject 1o spplicable lews, the Book Running Lead Managesmay, al its own expense and responsitalities,

and without any responsibility and liabiiy of the lssuer Company, place adverlisements in newspapers and
elher external publcations describing their invahrement in the Issue and the services rendered by them, and
may use fhe Issusr Company’s neme and logo in this regard. The Book Running Lead Manager agrees that




such advertisements shall be issued only after the allatment of the Equity Shares

104 All public communications and publicity matesial, including coporate and product adverizements of the
Iszuer Company, interviews by its promotars, directors, duly authorized employees or representatives of the
Issuer Company docwumentaries aboul the lssuer Company or its promobers, periodical reporis and press
releases, lssued or published in any meda during the percd commencing frem the date of the mesting of
the Board of Diectors of the Izsuer Company in which the |ssus was approved B the date of filing Draft
Fed Heming Progpectus and Red Heming Prespecius and the Prospectua with SEBLUFoC/Stock
Exchange(s), shall be consistent with #= pest prectces,

10.5 Providad that where such public communication or publicly matedal is- not consistent with the past
pracices of the |$sues Compary, it shall be prominently displayed or announced in such public
communication or pubBcity material that the lssuer Company is proposing fo make 3 public issue of Equity
Shares in the mear fulure and is in ihe process of filing or filed the Draft Prospectus’ Frospectus with
SEBIRoL/Stock Exchangais).

0.6 All pubSc communications and pubbicity matarial, incleding corporate &and product edvertizaments of the
lasuer Company, infenssws by Its pramaolers, directess, duly autharired emplovess of representafives of the
Isswar Company, documentanes sbout the |seusr Company or ite promoders, perdodical reporis and prass
releazse, |ssuad or published i any media during the perod commencing frem the date of filing Draf
Prospectus/Prospectus with SEBVRCCISIock Exchange(s) il the date of allotment of Equity Shares offered
in the lzsue, shall comply with the Ellowing:

a, It shall be prominantly displaysd or snnouncsd in such public communication o publicity materiasl that
the lssuer Company ls proposing o make a public lssue of Equity Shares and has filed a Draft
Prospectus with SEBIROC/Stock Exchange(s) or has fled the Prospectes with the Regisiar of
Compankes:

b. It shall furiher be stated in such public communécation or publicity material thal the Prospectus, as the
case may be, = auadable on SEBl's websie at www.eeblgowin, Stock Eschange website at
wonw bseindia comfmarkelsPubliclssussAPODRHP. aspx’ as well as on the websiles of the Book
Funning Lead Manager;

6 Suwch publies communication of publiclty maleral shall conaln only factual information and shall not
contsin profections, estimates, conjeciures, atc.;

d. Such public communicalion of publiclty materal shall slss not contain any information which is
extranesous io the Draft Red Heming Prospecius and Red Hesring Prospecius and [he Prospecius fled
with the Regislrar of Companies;

& The Issuer Company shall meke prompd, trus and fair disclosure of all material developments {aking
place during the perod menticned hersunder, relaling to 3 business and Equity Shares and also
relating fo the business and Equily Shares elc., which may have a malenal effect on the fssusr
Company, by issuing public notices in all the newspapers in which the Esuer Company had issued pre-
Issue advertizemant under Regulation 43 of the SEBI ICDR Regulabions, in between the date of filing
the Prospectus with the Registrar of Compansss Bnd the date of aflotment of the Equity Shares offered
in the: lssws; and

f Mo product advertisement of the lsauer Company shall contain any reference, directly or indirectly, fo




the performance of the lssuer Company during the pericd commenging fram the dets af the meeting of
the Board of Direciors of The 1ssuer Company in which the Issus was approved 1ill the date of alloiment
af Equity Shares offerad in the lssue,

10.7 The |ssuer Company undedakes that they will not provide any additional informafion or information
edranecus o the Draft Red Herring Prospectus and Red Herring Prospectus and the Prospectus to any
research analysi in any manner whatsoever including at road shows, presentations, in research or sales
reports or at application recalving centars.

11. Duties Of The BRLM

11.1 The BRLM heneby undertake:
(i to observe the code of conduct for merchant bankers prascribed by SEBI, absendng due diligence and
cars in discharging is obligatiens, and
{ii) 1o manage the lssue process in acoordancs with fhe SEBI ICDR Regulations and the code of conduc
for merchant bankers stipulated in the SEB| (Merchant Banker} Regulations, 13922 and the obligation of
a Book Running Lead Manager as sed oul in the SEBI Circulars for addifional mode of payment thraugh
Apphications Supported by Blocked Amount.

11.2 The sarvices rendered by the Book Running Lead Manager are on best effons basis and in an advisory
capacity, The Book Running Lead Manager shall nol be held responsible for sny acls or omissions by e
lssuer Company, provided the advice by the Book Running Lesd Manager is as per the SEBI {(ICDR)
Regulatons, 2018,

11.3 The BRLM iz providing services pursuant to this Agreemant on a several basis and independent of any
othes underariter or syndicate member or any oiher intermediary In connection with the Issue. Accordingly,
the |sswer Company acknowledges and agrees that the BRLM will be lisble to the lesuer Company for its
awn acts and omissions and that of its syndicate members, only to the extent stipulated by the SEBI ICDR
Fegulations. Mothing shall be desmed to constitute 8 principal- agent relslionship or employer- employes
relationship batween the BRLM and any or all of the Syndicale Membars,

11.4 The dufies and responalbliies of the BRLM under this Agreement shall not inchede general financial or
strategic advice, and shall be limiled to those expressly saf out hagsn and in the Engagement Lefter, and in
particular shall not Inclede providing sendces as recelving bankers or registrars. No tax, legal, reguiatory,
accounting or technical or specialist dvice s being given by the BRLM,

11.8 Tha lssuer Company agrees that the BRLM may provide servicea hereundar through one or more of their
Affillates, == it deemns appropriate. The BRLM cshall ba responsible for the ectivities carried oul by thelr
Afiliabes in reation 1o this issus.

11.6 The lssuer Company acknowledges and agrees that () in connection with the [ssue, and the process
leading to such transaction, the BRLM shall act solely as a prncipal and nof s the agent or the fiducary ol
the lesuer Company of ils respective stockholdaers, creditors, employees or any other pamy; (i) the BRLM




have not assumed and will nof assume & fiduciary responsibility In fevour of the Isswer Campany with
respect 1o the |saue or the process leading thereta (respective of whether fhe BRLIM have advised or is
curmantly advising the lsswer Compamy on other metiers) and the BRLM do not have any obBgation o the
Issuer Company with respect 1o the Issus sxcept the obligations expressly sef forth herein.

11.7 The Issuer Company acknowledges that the provision of services by the BRLM hersin, iz subject 1o the
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requiramenis of any laws and reguisiionz applicabée 10 the BRLM and itz AfMiatles. The ERLM and ils
Affiaies are authorised by the Issusr Company fo do anything which they consider appropeate, necessary
or desirabla in order for it to carmy out the services herein or 1o comply with any applicable |aws, nules,
reguiations, codes of conduct, authorisations, consents or practice, inchuding the responsibilities mandated
by the SEBI Girgular rumber CIRMCFDADILFI2010 dated June 13, 2010 and the Issuer Company hereby
agrees o ratify and confirm all such schions lawfully taken. The BRLM is entitied to comply with all vertal
and writtan mstruciions # reasonably believes to be received from or ghven on behalf of the lsswer
Company.

The BRLM and itz Affliates are Invelbved in @ wide range of investment banking and other activilles
{including immestment mansgement, corporate finance and securities izsuing, trading and research) out of
which conflicting interests or dulies may arige. In the ordinary course of its activities, the BRLM or its group
companies of group enlities, or Affiliates may at any tims hold long or short positions and may trade or
alherwise effect iransactionsg for iheir awn account or aceounts of cuslomers n debt or equity securities or
other securifies or loans of any company ihat may be irwlved in the lssue. Within the BRLM and #s
Affiliates, practices and procedures, ncluding those commondy known &5 Chinese Wals, are malntained to
resirict the flow of information and thereby manage or assist in mansging such conflichs in & proper Mmanmer.
The appointrnent bf the BRLM shall not preclude the BRLM or any one of its Affiliates from engaging in amy
transaction or from representing any other party at any time and In any capacity, unless in the opinion of the
BRLM thiz would place i In & conflict with the lssue {such interest, 8 "Matarial Interest™). In addifion, the
BRLM, their group companies of group enfilies, or Affiliples may be representing other clients whoes
inlerests conflct with, or are direclly adwerse 1o those of the lssuer Company or ils Affiliates. Meither the
BRLM nor their Affiiates shall have any duty to disclose to the lsseer Company of wlilise Tor its benefit any
infarrnaton related o or belonging to any othar cllent of the BRLM or any of their Affiliates. Such
information shall not for any purpose be faken into account in determining the BRLM responsibiities fo the
Igauer Company and such respensibilities shall be entirely determined by the regulatony rules and principhes
and the contractual terrrs, bofh expeess and implled, applicable fo this Agreement.

The proposed Public Issue by the lzsuer Company e expecied to be complated in the shorest possible
time, Howewer, it is fo ba distinclly understood fhat the pace of the progress of the Public lssue would
dapend on the fime taken for statutory desrances and the flow of information from the 1ssuer Company /
Promaoters.

12.2 The Compeny shall ansure that fees, commissions and brokerage due to the BRLM, Syndicate Members,

stock brokars, any offws agencies and any other mutuslly egreed fees, commissions and expenses payables
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in redstion 1o the ssue shall be paid within the prescribed lime &5 per the listing agreements 1o be entered
with the Siock Exchanges or any olher applicable law, guidelings or rogulalions and in the manner
stipulstad in the Engagement Lether,

The Book FRunning Lead Manager shall be enfiled fo withhold amount to the extent of lssue related
expenses and taxes thereon, fes, commission, marketing fee etc. payable to various intermedanes related
to the |esue, stending in Public lssus Account, befoss e issus proceads from Public lssue Account ane
transferred o the Isswer Company.

The BRLM, including any individual, firm, or any other entity angaged by it for the lssus, severslly sgrees
that all information shared with it by the lsguer Company shell be kept confidential, from fhe date herao fill
end of perod of six monfhs from the completion of the Issue or the termination of this Agresment,
whichaver is later, proviged thet nothing hersin shall prevent the BRLM from disclosing any such
Information:
{i} To purchasers or prospactive purchesems of the Equity Shares in conmechen with the lssue, |0
accorndance with the applicable aws; or
(i)l Pursuant to the order of any court or sdministrative agency or in any pending legal or adminizirative
proceading or puarsuant to any direction, request or reguirement of any central bank or any
govarnmeanial, regulatory, supsrdisony or other authority to which such BRLM k= subject; or
i) Upcn the reguast or demand of any reguiatory autharity having jurisdichion owes such BRLM or any of
its Afffistas; or
v} To the extent that such information was of becomes publicly available other than by reascn of
discloswre by such BRLM in violabion of this Agreement or was or becomes availsbles o the BELM or
it Affillates from & source which is nol known by the BRLM fo be subject to a confidenbality
obligation fo the Issuesr Company; or
W} To de Affillstes and their regpective emplovees, legal coungel, independent auditors and ofher
expeirls o agents who need to kmowr such information for and in connection with the |55wes; or
(w) Toany information made pubbe with the prior consent of the lzewaer Company; or
{wii} To any information which, prier to its distlosure in conneclion with Bhis sswee was already lawfully in
the posecescion of such BRLM; or
{wiii) To any information which & required to be dischosed in the ssve docuements or in connacton wih the
lasue, Including at investor presentations and i adverisemeants peraining o the lssue; or
{i) Toany information, which is or comes info publfic domain withcut any default on the part of the BRLM
oF comes inlo the possession of BELM other than I breach of any confidentiality obligation of which
it s swara; or
{¥) Tao the extent thet such BRELM needs o disclose the sams with respect 1o &ny proceeding for the
protaction or anforcement of any of iks ights arizes out of this Agraamen.

Any advice or opinions provided by the BALM under or pursusnt to this ssue shall nod be disclozed or
refermed bo publigdy ar 1o any third party except In accordance with the prior writhen comsant from the BRLM
axcapd whare such information is reguired by law or in connection with disputes between (he Parties or if
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required by & courl of law or any ether regulalory authority. Provided that if the information is so required 1o
be disclosed, then fthe |ssusr Company shall, to the extent possible, provide the BRLM with prior nolics of
such requirement and such disclosures so as 1o enable the BRLMW o obiain appropriate injunclive or olher
reliel b prevend such disclosuns, The Parties agres to keep confidential the terms specified undss the
Engagement Letter and agree that sawe 85 required by applicablzs law, no public announcement ar
commurdcation relating to the subject matier of this Agressemant or the Engagament Latter shall be Eeued ar
dispaiched withoul the prior consent of the other Parties.

The |sewer Company agreas that the BRLM may place edvedisements in financal and oiher newspapers
and journals &t thelr own expense deseribing thedr nvolvement in any bansaction resulfing from this
engagemant and its services rendered, after complefion of the sendices under this Agreament.

All correspondencs, reconds, work products and othes papers suppdcd or prepaned by the BRELM ar their
Affillates In relatlon to this engagement held on disk or n any other madia {Including, withowst limitetion,
financial models) Shall ba the sole property of the BELM o iis AffiEates as the case may be. Copées of the
product of financlal models prepared by the BRLM shall only be released to the sswer Company in hard
Oy,

MNefther the ssuer Company, mod their respective Alfilisles shall have any liability, whether in confract, tort
(incheding negligence) or otherwise, in respect of any erar or omission annsing from or in conneciion vwih
the elactronle communication of information and rellance by the BRLM on such information and including
fbut not limited fo) the acts or emissions of redevant senvice providers. Such exclusions of liakiity shall nat,
howewver, appdy in the evend of such acts, omisslons or misrepresentiatons fo the exent that they are in any
case crirminal, dishonest or fraudulent an the part of thal persan or resull in the stsfements made i the
Draft Ried HEMHE-F"IMFI'EE:IJ.IE and Red Herring Prospachus and the Prospecius  being untrue or incorrect,

Mesther the BRLM nor s Affiliates shall have any liabiity, whether in confrad, for (including regligencs) ar
ofherwise, in respect of any error or omission arising from or in connection with the electronic
communication of information and relance by the Issuer Company on such Information and including (but
i lirmited 1o) the acle or omissions of relevant service providers. Such exciusions of Esbilly shall no,
hawever, apply i the event of such acts, omessions or misrepresantstions o the extent that they are in any
case crimingl, dishonest or fraudulent on the part of that person,

Sublect to Section 14.1, the BRLM shall be enliled to retain all information fernished by the lasuer
Company and their advisors, representatives or oounsad 1o the BRLM in conmection with the ISsue, and %0
rely upon such information in connection with any defenses available fo the BRLM under applicable laws,
including, without limilation, ary due diligence defenzes.

in the event of breach of any of the terms of fhis Agreement, the non -defeufting Pary shall, without
prejudics ko the compensalion payable to it in terms of the Agreemenl, have the abeciule right to take such
action as they may deam fit including Bt not limited to withdrawing from the Issue. The defaulling Pary
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shall have the rght o cure any such breach, if curable, within s peniod of ten (10) days of the earier ol
¥ becoming aware of the breach; and
¥ being notified of the breach by the non-defaulting Parfiss.

In thie ewent that the breach is not curad within the aforesaid panod, the defaulting Party shall ba liabs for
the consequences il any, resulting Bom such lermination and withdrasal

Notwithetanding Seclion 15.1 balow, in the svant that the lssuer Company falls to comply with any of the
provisions of thiz Agreemend, the BRLAM shall kave the rght to immediatety withdraw fram the |zsue either
tempoararily of permansntly, without prejudics 1o the compensation pagable lo i in accondance wilh the
tarrme of this Agresmsant.

Motwithetanding Section 15.1 balow, if any of the representations or statements made by the Book Running
Lead Manager in the Drafl Prospecius or the Prospecius, the Applcation Form, adverlisements, pubdicity
materials or any olher medis communication, in each cass in relation fo the ssue, of in this Agresment are
Incosrect o mislesding edhar affirmatively or by omission, the [ssuer Company has the right to immediatehy
terminate the engagement of Book Running Lead Mansger,

The BRLM shall not b= lable to refund the monies paid to it as Tees or reimbursement af oud-of-pockel
expenmes, if bresch s caussd due 1o acls of the [sswer Company. if the breach is caussd due to tha BRLM
being primariy negligent or the wiltful defaull, wilful misconducd or frawd by the BRLM, as fnally [udicistly
determingd nol subjected 1o further appeal, the lesuer Company, shall not be liable to pay any feas or
reimbursamant of out-of-pocket expenses to such defaulfing BRLM.

In case of Cancellation and for delay and for termingticn of this agreement with BRLM. the lssuer
Company undertakes and indemnify to BRLM that it shall not fo use any lexd, caontems of material aready
framed by BELM while preparation of Oraft Red Heming Prospectes and Red Heming Prospectus and the
Prospectus or any other related documeant for the company during thie tenure of their sgresmsnt with BRLM
and furthar undertakes not fo pass such file whether in word er BDF or any other format to any third party or
any other person, company, merchant bankers without obfaining prior permission in wifing from BRLM

Without any Emitations, BRLM has the righis io lake all such steps which might be necassary under the
governing kaw Including complaint with SEBI, Slock Exchange, Rol or any other governing authority not fo
accapt such documents on kG recard,

15. Arbitration & Governing Law-

161

If any dispute, difference or claim arises betwean the Parties (the "Disputing Panias”) heretd in connaction
wiih the validity, inferpretation, implementaion or 8leged breach of the terms of this Agreement or anything
done or omitted to be done pursuand to this Agreement, the Disputing Parlies shall attempd in the first
instance to resobes the same through negoliation. If the dispute s not resolved through negotiation witthn
fiflwen business days afer a written request by any Disputing Pardy to commence discussions {or such
longer period as the Disputing Parfies may agree in wiiting) then the dispute shall be referred for final
resolufion 1o @ sole arbitralor. The Parties shall co-operate in good faith 1o appaint a sole arbitrator o

25
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decide the dispute. In such adbifratons) shall be appointed in accordance with the provisions of tha
Arbitration and Concliation Acl, 1996. All proceedings in any such arbitralion shall be conducted under tha
Arbitration and Conciliation Act, 1586, as amended, and shall be conducted in English. The arbitration shall
take plase in Mumbal, Maharashtra India,

Any reference of any dispute, differences or ciaim fo sbdratien under this Memaorandum of Understanding
shall not affect fhe pedformance by the Parlles of their respective oblgations under this Agresment ater
thian the obligations relafing 1o the dispute, difflerence or claim refemed to arbitration.

16.3 Subject to the prowisions of Section 18,1 and 162 above, any dispute ansing oul of terms of the
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16.1

17.
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17.2

Memorandum of Underskandng will b2 subject to the jurisdiction of appropriate court(s) In Mew Delw, [ndis
ondy.

This Agreement, the rights and obligafions of the Parlies hereto, and any claims or disputes relating thereto,
will be governed by and construed in accordance with the lews of india

el

If any provtsion or any porion of a provision of this Agresment or the Engagement Letter is or becomes
invalid or unenforceable, such invalidity or unenforceability will not inwalidats or render unenforceable the
Agresment [ Engagement Leter, but rather will be construed as Il nod contatning the particular invalkd or
unenforceable provision of portion thereof, and the rights and obligaSons of the Padies hereto will be
construed and enforced accordingly, The Parfies hereto will use best ressonable effors to negoliate and
implement a aubﬂ-u.lu‘h& provision which [z valid and enforcaable and which as nearly a5 possible provides
the Faries hereto the benefits of the invalid ar uneniorceable provision.

These tarms and conddions will be binding on and inure o the beneft of the Paries hereto, their
sucocessors, and permitted assigns. With the exceplion of the Engagemeni Lefter, these terms and
conditions superseds and replace any and &ll prior contracts, understandings or arrangements, whether
oral or written, heretofore made betwesn any of the Parties hereto and relating to the subject matber heraod,
and as of the date hereof constitute the entire understanding of the Parties with respect 1o the lssue.

Fram the date of this Agreement up fo the date of listing of the Equity Shanes:

a) Mo iniflatives, agreements, commiments or understandings (whether legadly binding or not} relevant o
this Agreament or B ssue will be entered info with any person or be faken which may directly or
indirectly affect or be rebevant in connection with the [sswe without prior infimation 1o the BRLM; and

b} The lesuer Company further confirms that neither they nor any of their Affilistes or Promaters have o
will enber o any confractual arangement, commitment or wderstanding relating fo the offer, sale,
distribution or delivery of any shares in the capiial of the Issuer Company withcul Bhe prior whtten
consent of the BRLM
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SORHAGYAshall be the sole Book Running Lead Manager, In respect of the |ssus. The [ssuer Company
shall not, during the term of this Agresment. appaint any other advisor or enter ints any agreemant with any
odher pardy in relakon to the lssee excent with BRLM prior written consent Motwithstanding the sxchrsivity
granted, nothing contaéned herein shall be interpreted 1o prevent the Issuer Company from retaining legsl
counsels of such other advisoes as may be reguired for Taxation, Accounis, Legal, Employes ar such ciher
related matiers and dus dSgance in connecton with the I5s0e. However, such appointment of any other
advisors or counsess shall be in consuliation with the ERLM. The BRLM shall not ke liable in amy mannser
whatsoever for the actions of any other advisors appointed by the lssuer Company except if such action or
inaction is on account of written instructions of the BRLM.

Indemnity

The Issuer Company hereby agrees fo indemnify and shall hold harmless o keep the Book Running Lead
Manager, its directors, employees, representalives, agenis, advisors and sl persons claiming under it
saved, defended, harmiess and fully indemnified at all timas on full indemnity basis from and against any
cost, charges, damages, ksses, claims, adions, lizbilities, procesding, suis, pronouncaments, amounts,
fines, penallies, levies, compensslion and expenses (including without limiling reasonable aliorney's fees
and disbursements) srising out of itz failure o comply with any of the clauses aforementioned, In case of
any breach by the lsauer Company of the any of the Clauss above in whatever manner, the Book Running
Lead Manager shall be absolved sulomatically of He responsibility wnder fhis Memorandurm ol
Understanding whatsoever the nature. Such responsibility ansing out of the breach of this Memorandum of
Understanding by the [ssuer Company shall be solely that of the [ssuer Company andior its ey Managens|
Personnel and not of the Book Running Lead Mansger to the issuee fwho are scling in 8 fiduciary capsdity
only), without in anyway, affecting the right of receiving fees as stated sbove. In such an event, The fee &
has already been paid by the lssuer Company would stand forfeited. Further, without prejudice to the Book
Running Lead Manager's right io claim any outstanding cosia, charges and any losses, daims or damages
suffered or likely to suffer in this regard to s standing and reputalion, on sccount of breach of above
mentioned shputations, the ssuss Company shall relmburse all costs and expenses incurmed as informed by
the Book FRunning Leed Manager end also indicated herein, in full and without further recourse, Except
whara the Issuer Company has acted upon The advice of Book Running Lead Manager.

The Book Running Lead Manager agrees bo indemnify and hold harmiess the Issuer Company and its
affiliates and thelr respective directors, officers, employess, agenis, representatives, advisors, their
controfing persons and all persons claiming under them at all timas, from and against any costs, charges,
claims, acfione, lisbilites, levies, fnes, losses, damages, penalties, expenses, compensafion, suils,
pronouncements of proceedings, suffared or incumed, including, without Emitation, amy legal or cther fese
and expenses aciually incured in conneclion with nvesfigating, dsputing, preparing or defending any
action or olaim, which are caused by any untrue statement of 8 materal fact relaling to information about
the Book Running Lead Manager andfor provided by the Book Funndeg Lead Manager in writing for
incizsion in the Oraft Red Herring Prospectus and Red Hemring Prospectus and the Prospectus, the
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apphcation ferm, o any amendmenia or supplements thersto, claims arsing as 8 result of revacation of the
SEEBI {Merchant Bankers) Regulations, 1992, ar any orderaction of SEBI which debars the Beok Running
Lead Manager from accegsing the capital markets sither temporarily or parmanantly.

In case any proceeding (inguding any governmental or regulatory investigation) shall be instituled imvalving
any person in respect of which ingdemnity may be sought pursuant io Sections 2001 and 2002, such person
{the TIndemnified Party”) shall promptly notfy the person against whom such indemnity may be sought
(the "Indemnifying Party™) (provided that the failure fo notify the Indemnitying Panty shall mot relieve it from
any |Eabiity that it may heve under this Section 20 except to the extent that i has been materially prepodiced
(through the forfeiture of substantive rights or defenses) by such fallure; end provided, further, that the
fadlure 1o notify the Indemnifying Party shall not relieve it from any Rabilty fhat it may have 1o an Indemmified
Fél.rhr and the Indemnifying Party, upon request of the Indemnified Party, shall retain counssd reasonably
satisfectory to the Indemnified Party to represent the Indemnified Parly and any ofhens the indemnifying
Party may designate in such proceeding and shall pay the fees and disburserente of such counsel related
b such proceeding. In any such proceeding, any Indemnified Party shall have the mght to retain its own
counsel, but the fees and expenses of such counzel ehall be al the expense of the Indemnified Parly unless
{i} the Indemnifying Party and the Indemnified Parly shall have mutually agreed 1o the retenton of such
counsal, (i} the Indemnifying Party has failed within 2 reasonable Bme to refain counsel reasonably
sabisfactory 1o the Indemnified Party, (i) the Indemnified Party shall have reasonably concluded thet there
may be legal deferses available to It that are different from or in additon to those avaiable to the
Indernnifying Parly or {iv) the named Parlies to any such proteeding inchude both the Indemnifying Party
and the Indemnified Party and representation of both Parties by the same counsel would be inappropriate
due fo actual or potantial diffedng intarests between them. |1 ks underziood that the indemnifying Parly shall
i, in respect of the'legal expenses of any indemnified Farty in connection with any proceeding or related
proceedings in the same jurisdiction, be liable Tor the fees and expenses of mose than one separate firm {in
addifian to any locsl counsl) for all such Indemnified Parfies and that all such fees and expenses shall be
reimbursed as they ans incumed. in the case of any such separate firm for the BRLM and such Affilates,
such firm shafl be designated in wiiing by the BRLM. The Indemnifying Party shall not be liable for ary
settliernent of any procesding affected withoul #s wrilken consent, bul if settled with such consant or if thens
be a final judgmeant for the plaintiff, the Indemnifying Parly agrees 1o indemnify the indemnifled Party from
and agsinst any loss or Eabity by reason of such setilement or judgment. Notwithstanding the foregoing
sentence, if at any time an Indemnified Party shall have requesied an Indemnifying Party to reimbursa the
Indemnified Party for fees and expenses of counsel as contempleted by the second and thind sentences of
this paragraph, the Indemnifying Party sgrees thal & shall be liable for any setlement of any proceeding
affacted without s writlen consent if (i} such setiement is entered into more than 30 days afler receipt by
such Indemnifying Party of the aforesaid request and (i) such Indemnifiing Party shall not heve reimbursed
the Indemnified Parly in accordance with such request prior fo the date of such settlement. Mo Indemaifying
Party shall, without the prior written consent of the Indemnified Party, effect any setilement of any pendng
or threatened proceeding in respect of wiich any Indernnified Party s or could have been a pary and
ndamnity could have been sought hereunder by such Indemnified Party, unless such setilerment includes
an unconditional release of such Indemnified Party from all lability on claims that are the subject matter of
®isch proceecdig.




18.4 To the extent the indemnification provided for in Secllons 201, 20.2 or 20,3 B mavailable 1o an iIndemnified
Pardy or is insufficiant in respect of any losses, dlaims, damages of liabEfies referred to tharein, than each
Indemnifying Party shell coniribute (o the amaownd pald or payable by such Indemnified Parly &8s a nesult of
such losses, claims, damages or lisbiliies (or actions & respec thereof) in such proporfion as &
appropriate to reflect the relatve benefits recehed by the lssuer Company on the one hand and the BRLM
on thea other from the lesua, 1If, howsvaer, the allocation provided by the mmediataly praceding senbanca s
not permitted by applicable law, then each Indemnifying Party shall contribute 1o such amount paid or
payable by such Indemmifiad Party in such proporfion se i= appropriate to reflect not only such relatve
benafite but aleo the relative faull of the lesuer Company on the one hand and of te BRLM on the other In
connacton with the: stabements or omissions which resulbed in such losses, claims, damages or Tabiities (or
a:lllnn: in respect thereof), as well as any other relevant squitable conaiderations. The relative bansfits
received by the lssuer Company on the one hand and the BRLM an the olher in connection with the Issue
ghall be desmsd to be in the sams proporicn 88 the net proceeds from the Issue [before deducling
expenses) received by the lssuer Company companed & the total fees received by the BRLM in respec
thisresd. The retative feult of the lseer Cormpery on the one hand and of the BRLM on the other shall ba
determined by reference fo, among ofher things, whether the untiue or alieged unbue statement of a
maierial fact or the omizsion or alleged omission to state 3 metenal fact relstes to information suppiied by
the lssuer Company on the one hard or by the BRLM on the other and the Parties’ redative intant,
knowledge, acoess to information and opportunity to comect or prevent such stalement o omission,

19.5 The Issuer Company and the BRLM agres that it would not be just or eguilable i contritation pursuant 1o
this Section 20 were determingd by pro rafa aliscation or by any other method of sliocation that does not
take account of the eguitable conslderations refemed to in Section 20.3. The amownt paid o payable by an
Indemnified Party'as & result of the lasses, daims, damages o llabilites refered 1o in Section 20.3 shall ba
deermed o incude, subject 1o the limitadlons ==t forth abowe, any legal or other cxpenses reasonably
incurred by such Indemnified Party in connection with investigating or defending any such action or daim,
Motwithatanding the provisions of this Secfion 20, the BRLM shall nof be required to contribwle any amourt
in excess of the net fees received by such BRLM as the case may be.

19.8 The remedies provided for in this Seclion 20 #re not exclusive and shall not limit any rights or remedies that
may ofherwise be avellable fo any Indemnified Party af law or in equity.

18.7 The indemnity provisions contzined in this Section 20 shall remain operafive and in full force and effect
regardless of (i any lerminstion of this Agreement, (i) any investigstion made by or on bahalf of either of
the BRLM or any person controffing such BRLM or by or on bahalf of the Issuer Company, it officers or
directars or any person contralling the lssuer Company, its officens or direciors, and (8 acoeptance of and
payment far any of the Equity Sharnes.

. Tarm And Termination
20.1 The BRLM's engagemeni shall commence on the date of the Engagemant Letter dated 15.10.2024 and

shall, unkess terminated earier pursuan 1o the terms of this Agreement, confinue untl the receipt of
approval for frading for the Equity Shares in the lssue from the applicable Stock Exchanges or 12 months
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20.4

2006

20.7

froem the: date of the Engagement Letier as the caze may be, whichever is carlier,

TheBRLM may unilaterally lesminate this Agrasment in respect of itsell immediately by a nolies in writing, i

(a) any of the reprezentations, underakings or stalements made by the lssuer Company in the Craft Red
Hemring Prospectus and Red Hering Prospecius and the Prospectus, or the Application Form,
advertsamants, publicity materals or any other media communication, in each case in relstion 1o the
lzeue, ar in this Agreament are daterminad by such BRLM to be untrue, ingccurale or misleading either
affirmatively or by cmisslion;

or

by the lssue is postponed beyond a perod of fifleen months from the dete of the Engagement Letter,
withdrawn or abandonad for any reason prior to fiteen months fram the date of the Engagement Latter;

{c) if there is any matanial non-compliance by the Bsuer Company of applicable laws; and

(d} the undenwriting agreement, if any, in connection with the |ssue is terminated pursuant o #s tems,

Either of ths Parlias (with regard & their respective obligations pursuant to this Agreemeant) may bemminate
this Agresment with or withowt casse upon giving thirty (Ehirty) days wiitien nolice & any timea providad 1hat
in the event that the Draft Red Herming Prospectus and Red Herring Prospectus and the Prospecius has
besn filed, the provisions of Seclions 14 (Confidentiality), 16 (Arbitralion & Gowvemning Lawd, 17
ragverability), 20 (Indemnity), 21.7 and 21.8 {Foroe Maleure) and 22 (Miscellansous) of this Agresment
shall sundve any termination of this Agresment,

Lpon termination of this Agreement in accordance with this Section 21, the Parfies shal (excepl for any
liability arizing before or in relation to such termination and sxcept as otharwise provided harein) be
released and discharged from their respective abligations wnder or pursuant o this Agresment,

Thee terminadion of this Agreement will not affect the BRLM's nghl to receive resmbursement for out-of
pocked and other lssue melated exponses and accruad fees incurred prior to swch terminaton as sat forth in
the Engagemant Letter.

In czse of any inconsistency or dizpute betwsen the terme of Bis Agreament and tha Engasement Letier,
fhe terms of this Agreemeni shall prevail Howewer, the Engagemsnt Letter shall prewadl owver the
Agre=mant eolely whers guch Inconglgiency of dispule relates 1o the fees oF expenses payable 1o the
BRLW's for the lssue.

This Agresment shall be subject bo termmation by notice in writing given by the BRELM o the |sswer
Company, after the execulion and delivery of this Agreement and prior 1o the date of Bsting of the Eqguity
Shares in the lssue in the event that: '

{a} trading generally on eny of Stock Exchange, Bombay Stock Exchange and the Mational Stock
Exchange of India Lim#ed has been suspended or matarially limited or minemum or maximum prices for
frading hawve been feed, or maximum ranges have been required, by amy of these exchanges or any
olher applicable gowarnmental or regulatary authordty of & mabtenal disruption has occumed o
commmencial banking, securities setlement or in any of the cites of Kolkats, Mumbal. Chennal, New
Diathi shall have occurmad,;




(b} there ehall have ocourred any material adverse chanpgs in the Bnancial markets i Inda, UK., the
United Siates or the international financial markets, any outbreak of bostillies or escalation theseof or
any calamity or crigis or any other change or development invalving a prospective change in the United
States, UK, Indian or international political, financial or economic conditions {including the imposition
of ar & change in exchangs controls or a change in currency exchange rates) in each case the effect of
which event, zingularly or tegether with any othar such event, I8 such as o make it, in the judgment of
the BRLM, impracticable or inadvisable to market the Equity Shares of to enforce contracts for the sake
of the Equity Shares on the temms and in the mannmer contempleted In the Prospecius;

ey there shall have occurred any change, or any development involving a prospective change, in the
conditson, financial or otherwizs, or in the samings, business, managament of coeralions of the |ssusr
Company and its subsidiaries, taken as a whole, whether or nol arising in the ordinary course of
business that, in the [udgrment of the BRLMW, is material and adverse and that makes |5, In the judgrmen
of the BRLM, impracicabla fo market the Equity Shares or to enforce contracks for the sale of the
Equity Shares on the terme and in the manner contempiated in the in the Prospecius; or

(d) there shall have occurred any regulatory change, or any dewvelopment involving a prospective
regulatory change {including, bul not limiled 1o, a change in the regukatory ervironment in which the
Issuer Company and its subsidiaries operate or a change in the regulalions and guidelnes governing
the terms of [his Issul) or any order or directive from SEBI. ROC, BSE or any other indian
governmental, regulafory of judicial aulhority that, in the judgmeni of the BRLM, is material and
adverse and et makes 8, in the pdgment of the BRLM, impracticable to markst the Equity Shares of
1o enforce contracts for the sals of the Equity Shares on the terms and in the manner conlemplabed in
the in the Prospecius,

20.8 This Agresmeant will alzo be subject to such asddiional condiions of farce mafedre thal may be laid out and
mutually agread upon in the underwriting sgreement, syndicete agreement and any other agreement
execaled for the lssus,

21,1 During the fenure of the |ssus assignment, in case of an unBkely event of ether of the parhes deciding b
withdraw or rescind the abows MOU end Engegement Letter, they would b= at a liberty to do o0 as per
mutual congent and undarstanding. IF, afler the commancemant of the issun related work by Book Runfdng
Lesd Manager, the Esue B shelved for any reason whatsoever, the [ssuer Company shall pay 1o Book
Running Lead Manager the feas, which otherwize would hawve been payatle at the complafion of that stage,

22, MWiscollancous

22.1 Ho modifcation, afteration or amendment of this Agreemsn or any of its terme or provisions shall be valid
of legally binding on the Parlles unless made In writing duly executed by or on behalf of all the Paries
hareto. '

22 2 These terms and conditions of this Agreement are nol assigrable by any Party hereto without the prior




written consent of all the olher Pariles hereta,

Any notice between the Parties herelo relating io Agreement shall be strictly effective upon recaipl =nd
shadl, mcept 85 othenwise expressly provided hesein, be sent by hand delvery, by registered post oc
airmad, or by facsimie transmission to;

IF to the l2guer Company:

ASSTON PHARMACELUTICALS LIMITED

Address: 4ih Floor, Office No. A 431 Balall Bhavan Plat No 428, Sector -11,C80 Balapur Mavi Mumbal,
Thare, Maharashira-400614. [ndia,

Eh'l‘-ﬂi !'d: O S S O DN T £ DS .ll'-' 5, COm

Webszite: wwiv. asstonpharmaceulicals. com

Contact Person: Ms. Vandana Mishra(Company Secrelan)

If to SOBHAGYA

S0BHAGYA CAPITAL OPTIONS PRIVATE LIMITED

Address: C-4 to C-11, Gate No-01, Hosiery Complex, Phase-li Extension, Moids-2071305, India.
Teld Mo.- +81 TA3806E001

Emaill: ca@sobhagyacap.com

Investor Grievance Emall: delhi@sobhagyacsp.com
Websile: woww sobhagyacapital.com

SEBI Registration Mo: MEAMMDODOIRET 1

ontact Person: Mr. Rishabh Singhwl

Any Pady hereio may changs ita address by & nolice given fo the other Parties herelo in the manne: sei forth
above. Any notice sent to any Party shall slso be marked to all the remaining Parfies 1o this Agreament as weil,
Information provided shall ba usad exclusively for the purpese of the transaction envisaged herein enly.

IN WITNESS WHERECF the Partiess hereio have set their hands on the dey and the year hersinabove writian.




For and on behalf of
ASSTOM PHARMACEUTICALS LIMITED (As lssusr Company)

Ashish Narayan Sakalkar
[Managing Director)
DiN: DEGO1011

For and an behalf of
SOBHAGYA CAFITAL OPTIONS PRIVATE LIMITED (As Book Running Lead ManagerS Underwriter)

IR

Rishabh Singhvi
Authorized Signatory

1, D.F. Road, ElﬂdllapurEaat

Mir, Doven Wanohar Patil
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ANNEXURE A

Rasponsibilitins of the BRELM far the |esus
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| plans / legal, etc. Drafting and designing the Draft Red Heming Prospactus and Red Hering

Frospechus and the Prospectus. Ensuring compiance with the SEBI {(ICDR) Regulations,
2018 and other sliputsted requinements and completion of prescribed formeities with the
Stock Exchanges (pre-issua), RoC and SEBI,

Primary co-ordination with SEEI. RoC and Stock Exchange/s and coordinating imtertace with
lawyers for agreements,

Appointment of the Regisirar, Bankers o the Issue and appointment of other intarmediaries’
wiz. pnnders and advertising sgency.

Primary coordination of draftingiprocfing of the design of the Prospectos, mmﬁmﬁm
including memorandum conlaining salient features of the Prospectus with the printars. Primary
coondingtion of the drafling end approving the elatulony advertizemant,

Drafting and approving all publicly material other than stalutery advedisement a5 menfioned
in (4) above inchuding corporate advertisament. brochura, ete.

o

Retail & HNI gegment Markating, Which will cover inter alia:

s Preparation of road show presenalion,

=  Finalisingoentres for hodding Brokers' confierence

=  Finglizing mada, markeling and PR Straiegy

= Follow up on distribution of publicky and issue materal mcluding spphcation form,
brochure and decidng on guanfurm of issue material

=  Fenalising collechon centers as per scheduls [l of SEBI (ICCR) Regulations, 2018

Instutional Marketing, which will cover inter alia:

=  Finalisation of ist of investons,

=  Finalisafion of ons to one mestings and allocation of institutions.
*  Finalisafion of presentation material

Co-crdinalion vwilh siock Exchanged’s during issue period H isling.

10

Follow = up with the bankers to the issue (o get quick estimates,

1.

The post-lssue actvities for B lzsue will involve essential follow up sfeps, which include
finafizing basis of allofment [ weading out of multiple applications, the Gsting of instrements
and dispatch of cerificatesidemat credits or refunds and dematerisized delivery of shares
with the various apencies connecled with the work such as the Regisirars fo the Issue and
Eankers to the issee, Self-Cerified Syndicale Banks, the bank handing refund business. The




..........

functions and enable it to discharge this responsibility through suitable agresmants with the
Izsuer Company.




